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FILED

ARTICLES OF MERGER 70130CT 19 P 5: 09

OF
FIRST GREEN BANCORP, INGECRE [2RY UF :'TFAJ £
WITH AND INTO TALL AHASSEE,

SEACOAST BANKING CORPORATION OF FLORIDA

Pursuant to the provisions of the Florida Business Corporation Act, First Green Bancorp. Inc.
and Seacoast Banking Corporation of Florida do hereby adopt the following Articles of Merger for
the purpose of merging First Green Bancorp. Inc. with and into Seacoast Banking Corporation of
Florida.

FIRST: The names ot the corporations which are parties to the merger (the “Merger™)
contemplated by these Articles of Merger are First Green Bancorp. Inc.. a Florida corporation. and
Seacoast Banking Corporation of Florida. a Florida corporation. The surviving corporation in the
Merger is Seacoast Banking Corporation of Florida. which shall continue to conduct its business
following etfectiveness of the Merger under the name ~Scacoast Banking Corporation of Florida.”

SECOND:  The Plan ot Merger is sct forth in the Agreement and Plan of Merger dated as
of June 11. 2018, by and between Seacoast Banking Corporation ot Florida, Seacoast National Bank.
First Green Bancorp, Inc. and First Green Bank (the “Plan of Merger™). A copy of the Plan of
Merger is attached hereto as Exhibit A and made a part hereof by reference as if fully sct forth
herein.

THIRD: The Merger shall become effective at 3:01 p.m.. Eastern Time. on October 19,
2018.

FOURTLH: The Plan of Merger was adopted by the sharcholders of First Green Bancorp.
Inc.. on October 1. 2018, The Plan of Merger was adopted by the board of directors of Seacoast
Banking Corporation of Florida on Junc L1, 2018. The approval ot the Plan of Merger by the
sharcholders of Seacoast Banking Corporation of Florida was not required.

FIFTH: The Articles of [ncorporation of Scacoast Banking Corporation of Florida
shall serve as the Articles of Incorporation of the surviving corporation. until amended thercafter in
accordance with applicable law.

[Signature page follows|
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IN WITNESS WIHEREQF, the paities have caused these Articles of Merger to be exceuted
effective as of October 18, 2018,

FIRST GREEN BANCORP, INC. SEACOAST BANKING CORPORATION
OF FLORIDA

e
By: %"/:’/// N

- By:
Kenneth E. L.aRoe Dennis 8. Hudson, 11

Chairman of the Board President and Chief Exccutive Qfficer




IN WITNESS WHEREOF, the parties have caused these Articles of Merger to be executed
effective as of October 18, 2018.

FIRST GREEN BANCORP, INC. SEACOAST BANKING CORPORATION
§ m |
By: By (. M/V
Kenneth E. LaRoe Dennis S. Hudson, 11

Chairman of the Board President and Chief Exccutive Officer
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Fxecution Version

AGREEMENT AND PLAN OF MERGER
by and among
SEACOAST BANKING CORPORATION OF FLORIDA
SEACOAST NATIONAL BANK
FIRST GREEN BANCORP, INC.
and

FIRST GREFEN BANK

Dated as of June 11, 2018
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger {this “Agreement’”) is dated as of June 11, 2018, by and
among Seacoast Banking Corparation of Florida. a Florida corporation (" Purchaser™) Seacoast National
Bank. a national banking association and a direct wholly owned subsidiary of Purchaser (" Purchaser
Bank™). First Green Bancorp. Inc.. a Flonda corporation (" Cempany™) and First Green Bank. a Florida
chartered commercial bank and a direct wholly owned subsidiary of Company (~Selling Bunk™).

WITNESSETH

WHERFAS, the boards of directors of the Parties have determined that it is in the best interests
of their respective companies and their respective shareholders to consummate the business combination
transaction provided for in this Agreement in which Company will. on the terms and subject to the
conditions sct forth in this Agreement. merge with and into Purchaser (the “Merger™). with Purchaser as
the surviving company in the Merger (sometimes referred to in such capacity as the “Surviving Entity”):

WHERFEAS. as u condition to the willingness of Purchaser to enter into this Agreement. (i) all of
the directors of Company and Selling Bank (as defined hereiny and (ii) cach beneficial holder of five
percent (3%) or more of the ouwstanding shares ot Company Common Steck. have entered into voting
agrecments {each a ~Varing Agreement” and collectively, the ~Voting Agreementy”), substantially in the
form attached hereto as Exhibit A, dated as of the date hereof. with Purchaser. pursvant to which cach
such director or beneficial holder has agreed. among other things. 1o vote all of the Company Commaon
Stock owned by such director or holder in favor of the approval of this Apreeinent and the transactions
contemplated hereby, subject to the terms of the Voling Agreement;

WHEREAS, the Parties desire to make certain representations. warranties and agreements in
connection with the Merger and also to prescribe certain conditions to the Merger: and

WHEREAS. for federal income tax purposes. it is iniended that the Merger qualify as a
“reorganization” within the meaning of Section 368(a) of the Internal Revenue Code of 1986. as amended
{the “Code™). and the Treasury Regulations promulgated thereunder, and this Agreement is intended 10 be
and is adopted as a “plan of reorganization” for purposes of Sections 354 and 361 ot the Code,

NOW, THEREFORE. in consideration of the mutual promises herein contained and for other
good and valuable consideration. the receipt and sufficiency of which are hereby acknowledged. the
parties agree as follows:

ARTICLE ]
THE MERGER

Section 1.01.  The_Merger.  Subject to the terms and conditions of this Agreement. in
accordance with the Florida Business Corporation Act (the " FBCA™). ai the Effective Time, Company
shall merge with and into Purchaser pursuant 1o this Agreement and the Plan of Merger, substantially in
the torm attached hereto as Exhibit B and made a part hereof (the ~Plan of Merger™). Purchaser shall be
the Surviving Entity in the Merger and shall continue its existence as a corporation under the laws of the
Staie of Florida, As of the Lffective Time. the separate corporate existence of Company shall cease.

Section 1.02.  Anicles of Incorporation and Bylaws. At the Effective Time. the articles of
incorporation of Purchaser in effect immediately prior o the Effective Time shall be the articles of
incorporalion of the Surviving Entity until thereafter amended in accordance with applicable Law. The




bvlaws of Purchaser in ctfect immediately prior o the Effective Time shall be the byvlaws of the Surviving
Entity until thereafler amended in accordance with applicable Law and the terms of such bylaws,

Section 1.053.  Bank Merger. Except as provided below. immediately following the Effective
Time and sequentially but in effect simultaneousty on the Closing Date. Selling Bank shall be merged
(the “Bunk Merger™) with and into Purchaser Bank. in accordance with the provisions of applicable
federal and state banking laws and regulations, and Purchaser Bank shall be the surviving bank (the
“Surviving Bank”). The Bank Merger shall have the effects as set forth under appiicable tederal and state
banking laws and regulations, and the boards of directors of the Parties shall cause the board of directors
of Purchaser Bank and Selling Bank. respectively. to approve a separate plan of merger and merger
agreement (the ~Bank Plan of Merger”) in substantially the form attached hereto as Exhibit C. and cause
the Bank Plan of Merger 1o be exceuted and delivered as soon as practicable following the date of
execution of this Agreement.  Each of Purchaser and Company shall also approve the Bank Plan of
Merger in their capacities as sole sharcholders of Purchaser Bank and Selling Bank. respectively,  As
provided in the Bank Plan of Merger. the Bank Merger may be abandoned at the election of Purchaser
Bank at any time. whether before or after filings are made for regulatory approval of the Bank Merger
unless such abandonment would cause a material delay in the receipt of the Regulatory Approvals. but if
the Bank Merger is abandoned tor any reason. Seliing Bank shall continue to operate as a wholly owned
subsidiary of Purchaser under i(s name.

Section 1,04, Directors and Ofticers. The directors and officers of Purchaser at the Eftective
Time shall. from and after the Effective Time. continue as the directors and ofticers. respectively. of the
Surviving Entity until their successors shall have been duly elected. appointed or qualified or until their
earlier death. resignation or removal in accordance with the articles of incorporation and bylaws of the
Surviving Entity.

Section 1.05.  Effective Time; Closing.

{a) Subject 1o the terms and conditions of this Agreement, the Parties will make all such
filings as may be required to consummaite the Merger and the Bank Merger under applicable Law. The
Merger shall become effective as set forth in the articles of merger (the “Articles of Merger”™) related (o
the Merger. which will include the Plan of Merger. that shall be tiled with the Depariment of State of the
State of Florida. as provided in the FBCA. on the Closing Date. The “Effective Time” of the Merger shall
be the later of (i) the date and time of filing of the Articles of Merger. or (it) the date and time when the
Merger becomes effective as set torth in the Articles of Merger. which shall be no later than three (3)
Husiness Davs after all of the conditions to the Closing set forth in Article VI (other than conditions to be
satistied at the Closing. which shall be satisfied or waived at the Closing) have been satisfied or waived in
accordance with the terms hereot or such later date as the Parties may agree.

)] The closing of the transactions contemplated by this Apreement (the “Closing™) shall
take place on a date and time which shall be at or immediately prior 1o the Effective Time (such date. the
“Closing Dare”™} at the offices of Purchaser. or such other place as the Parties may mutwally agree. At or
prior 10 the Closing. there shall be delivered by Purchaser and Company the Artictes of Merger and such
other certificates and other decuments required to be delivered under Article VI,

Section 1.06.  Additional Actions. 1. a1 any time after the Effective Time, Purchaser shall
consider or be advised that any funher deeds. documents. assignments or assurances in Law or any other
acts are necessary or desirable to carmy out the purposes of this Agreement. Company and its Subsidiaries
and their respective officers and directors shall be deemed 10 have granied to Purchaser and its
Subsidiaries. and each or any of them. an irrevocable power of attorney 1o exccute and deliver. in such
official corporate capacitics. all such deeds. assignments or assurances in baw or any other acls as are
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necessary or desirable to carry out the purposes of this Agreement. and the ofticers and directors of
Purchaser and its Subsidiaries. as applicable. are authorized in the name of Company and its Subsidiaries
or otherwise 1o take anv and all such action,

Seciion 1.07. Reservation of Right 10 Revise Structure. Purchaser may at any time and without
the approval of Company change the method of effecting the business combination contemplated by this
Agreement 1 and to the extent that it deems such a change to be desirable: provided. however. that no
such change shall (i) alter or change the amount or kind of the consideration to be issued to (x) Holders as
Merger Consideratton or (v) Holders of Company Stock Options, cach as curremly contemplated in this
Agreement, (ii) reasonably be expected 10 materiallv impede or deiay consummation of the Merger. (i)
adversely affect the federal income tax treatment of Holders in connection with the Merger or adversely
limit or inpact the qualitication of the Merger as a reorganization under the provisions of Section 368(a)
of the Cade. or (iv) require submission to or approval of Company’s sharcholders after this Agreement
has been approved by Company's sharcholders. In the event that Purchaser elects to make such a change,
the Parties agree to amend this Agreement and any related documents in order to reflect any such revised
structure.

ARTICLE N
MERGER CONSIDERATION; EXCHANGE PROCEDURES
Section 201, Merger Consideration.  Subject to the provisions of this Agreement. at the

Effective Time. automatically by wirtue of the Merger and without any action on the part of the Parties or
any sharcholder of Company:

{a) Each share of Purchaser Commen Stack that is issued and ouwtstanding immediately prior
i the Effective Time shall remain outstanding following the Effective Time and shall be unchanged by the
Murger.

(h) zach share of Company Commeon Stock owned directly by Purchaser. Company
(including treasury shares) or any of their respective Subsidiaries (other than shares in trust accounts.
managed accounts and the like for the benetit of customers or shares held as collateral for outstanding debt
previously comracted) immediately prior 10 the Effective Time shall be cancelled and retired at the
Etfective Time without any conversion thereof. and no pavment shall be made with respect thereto.

{c) [Zach share of Company Common Stock issued and outstanding immediateiy prior (o the
Effective Time (other than shares described in Section 2.01(b) or [Dissenting Shares). shall be converted. in
accordance with the procedures set forth in this Article 1. into the right to receive the number of shares of
Purchaser Common Stock that is equal 10 the Exchange Ratio (the " Per Share Stock Considerarion™. also
referred to herein in an aggregate consideration amount as the ~“Merger Consideration™). and cash in licu
of fractional shares as specitied in Section 2.04: provided, however. that in the event the conditions set
forth in Section 6.03(g) of this Agreement are not satisfied. Purchaser shall have the option te adjust the
Exchange Ratio and the Per Share Stock Consideration downward by an amount that with Company’s
good faith agreement with the calculation takes inte account and is reflective of the overall shorttall
between the Company Consolidated Tangible Sharcholders” Eqguity and the Company Target Consolidated
Tangible Shareholders™ Equity and waive the satisfaction of such condition set Torth in Section 6.03(g)
herein. At least ten (10) days prior to the Closing Dute. the Company and Purchaser shall agree on a
schedule setting forth the expected Company Consolidated Tangible Sharcholders” Equity amount as of
the Closing Date.
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td) Notwithstanding anvthing contained in this Agreement or elsewhere to the contrary. any
holder of an outstanding share of Company Commuon Stock that seeks relief as a dissenting shareholder
under Section §607.1302 of the FBCA shall thereafter have only such rights (and shall have such
obligations) as are provided therein. and the Purchaser shall be required to deliver only such cash
payments to which the Dissenting Shares are entitled pursuant to Section §607.1302 of the FBCA.
Company shall (i) give Purchaser prompt notice upon receipt by Company of anv such demands for
pavment of the fair value of such shares of Company Common Stock and of withdrawals of such notice
and anv other instruments provided pursuant to applicable law. and (ii) the opportunity to participate in
and direct all negotiations and proceedings with respect to any such demands or notices. It anv holder of
Dissenting Shares shall forfeit such right to paviment of the fair value under Section $607.1302 ol the
FBCA. each holder’s Dissenting Shares shall thereupon be deemed to have been converted as of the
Effective Time into the right to receive the Merger Consideration. without interest.

Section 202, Stwoek-Based Awards.  Prior to the Etfective Time. the Company shall take
actions necessary 1o provide that, immediately prior to the Effective Time. each valid option to purchase
shares of Company Common Stock (vach. a ~Company Stock Option™). outstanding and unexercised
immediately prior 10 the Effective Time shall fully vest and immediately be cancelled and only entitle the
holder thereof. 1o receive an amount in cash. without interest. equal to the product of (i) the total number
of shares of Company Common Stock subject o such Company Stock Option multiplied (i) the excess, if
any. of (A) $23.00 over (13) the per shares exercise price for the applicable Company Siock Option. less
applicable Taxes required to be withheld with respect to such payment (such calculation. the ~ Per Share
Equity Award Consideration”. The paviment of the Per Shares Lquity Award Consideration shall be
made by the Company immediaiely prior 1o the Effective Time on the Closing Date provided the
Company has received an executed stock option cancellation agreement from the respective stock option
holder prior to the Effective Time. The Company shall use reasonable best eiforts to obtain such stock
option cancellation agreements prior o the Effective Time. Any Company Stock Option that has a per
share exercise price that is greater than or equal to the Per Share Merger Consideration shall be cancelled
tor no consideration. Nothing herein shall prevent any holder from exercising. before the Eftective Time,
any Company Stock Option that is exercisable according 10 its terms and anv common stock issued upon
such exercise shall be converted at the Effective Time into a right to receive the Merger Consideration.
subject to appraisal rights under the FBCA.  Anv shares of Company Common Stock issued upon such
exercise between the date of this Agreement and the Eftective Time shall be converted at the Lffective
Time into a right to recetve the Merger Consideration. subject to appraisal rights under the FBCA,

Secuon 2,03, Rights as Shareholders: Stock Transfers. At the Effective Time. all shares of
Company Common Stock, when converted in accordance with Section 2.01. other than Dissenting Shares
which have the rights as provided for under the FBCA. shall no longer be outstanding and shail
automatically be cancelled and retired and shall cease to exist. and ecach Centificate or Book-Entry Share
previously evidencing such shares shall thercaticr represent only the right to receive for cach such share
of Company Common Stock. the Merger Consideration and any cash in licu of fractional shares of
Purchaser Common Stock in accordance with this Article [, At the Effective Time, holders of Company
Common Stock shall cease 1o be. and shall have no rights as. shareholders of Company. other than the
right 10 receive the Merger Consideration and cash in licu of tractional shares of Purchaser Conunon
Stock as provided under this Article IL, After the Effective Time. there shall be no regisiration of
transfers on the stock transter books of Company of shares of Company Common Stock,

Section 2,04, Fractional Shares. Nowwithstanding any other provision hereof, no fractional
shares of Purchaser Common Stock and no certificates or scrip therefor, or other evidence of ownership
thereot, will be issued in the Merger. In lteu thereot. Purchaser shall pay or cause 10 be paid to cach
holder of a fractional share of Purchaser Common Stock. rounded 1o the nearest one hundredth of a share,
an amaount of cash (withowt interest and rounded 1o the nearest whole cent) determined by multiplying the
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fractional share interest in Purchaser Comunon Stuck o which such holder would otherwise be entitled by
the Purchaser Average Stock Price.

Section 2.05.  Plan_of. Reorganization. Nt is intended that the Merger shall constitute a
“reorganization” within the meaning of Section 368(a) of the Code (and anv comparable provision of
state law), and that this Agreement shall constituie a “plan of reorganization™ as that term is used in
Scetions 334 and 361 of the Code.

Section 2.06.  Exchange Procedures.  The Purchaser shall cause the Exchange Agem as
promptly as practicable after the Effective Time but in no event later than five (3) Business Dayvs after the
Clesing Date, and provided that Company has delivered. or caused to be delivered. to the Exchange
Agent all information that is necessary for the Exchange Agent 1o perform its obligations as specified
herein to mail or otherwise cause to be delivered o cach Holder appropriate and cusiomary transmiutal
materials. in a form satistactory to Purchaser and Company, which shall specify that delivery shall be
effected. and risk of loss and title to the Certiticates or Book-Entry Shares shall pass. only upon delivery
of the Certificates or Book-Entry Shares to the Exchange Agent, as well as instructions for use in
effecting the surrender of the Certificates or Book-Entry Shares in exchange for the Merger Consideration
as provided for in this Agreement (the “Lerter of Transmittal ).

Section 2.07.  Deposit of Merger Consideration.

(a) Prior to the Effective Time. Purchaser shall (i) deposit. or shall cause 10 be deposited.
with the Exchange Agent. Purchaser Common Stock issuable pursuant to Section 2.01{c) in book-entry
farm equal to the aggregate Purchaser Common Stock portion of the Merger Consideration (excluding any
fractional share consideration) (together with, to the extent then determinable, any cash pavable in lieu of
fractional shares pursuant 1o Section 2.04) {(collectively, the “Exchange Fumd ). and (i) instruct the
Exchange Agent 10 promplly payv such Merger Consideration and cash in lien of tfractional shares upaon
receipt of a properly completed Letter of “I'ransmittal in accordance with this Agreement.

{t) Any portion of the Exchange Fund that remains unclaimed by the sharcholders of
Company for one (1) vear atier the Effective Time (as well as any interest or proceeds from any
investment thereot) shall be delivered by the Exchange Agent to Purchaser. Any sharcholders of Company
who have not theretofore complied with this Section 2.07 and Scction 2.08(a) shall thereafter look only to
Purchaser for the Merger Consideration detiverable in respect of cach share of Company Conumon Stock
such shareholder held as of immediately prior to the Effective Time. as determined pursuani to this
Agreement. in each case without any interest thereon. 1t outstanding Certificates or Book-Entry Shares for
shares of Company Common Stock are not surrendered or the pavment for them is not claimed prior to the
date on which such shares of Purchaser Common Stock or cash would otherwise escheat to or become the
property of any governmental unil or agency. the unclaimed items shall. o the extent permitied by the law
of abandoned property and any other applicable Law. become the property of Purchaser (and to the extent
nol in s possession shall be delivered to ity free and clear of all claims or interest ol any Person
previously entitled to such property.  Neither the Exchange Agent nor any Party shall be liable 1o anv
Holder represented by any Certificate or Book-Emtry Share for any Merper Consideralion (or any
dividends or distributions with respect thereto) paid 1o a public official pursuant to applicable abandoned
property. escheat or similar Laws.  Purchaser and the Exchange Agent shall be entitled to rely upon the
stock transfer books of Company 10 establish the identity of those Persons entitled to receive the Merger
Consideration specified in this Agreement. which books shall be conclusive with respect thereto.  In the
event of a dispute with respect to ownership of any shares of Company Common Stock represented by any
Certiticate or Book-Entry Share. Purchaser and the Exchange Agent shali be entitled 10 tender to the
custody of any court of competent jurisdiction any Merger Consideration represented by such Certificate




or Book-Entry Share and tile legal proceedings interpleading all parties to such dispuote. and will thereafier
be relieved wiih respect 1o anv claims thereto.

Section 2.08.  Delivery of Meruer Consideration.

(a) Lipon surrender to the Exchange Agent of its Certificate(s) or Book-Entry Share(s).
accompanied by a properly completed Letter of Transmital. a Holder will be entitled to reccive the Merger
Consideration and any cash in licu of fractional shares of Purchaser Commen Stock to be issued or paid in
consideration therefor in respect of the shares of Company Common Stock represented by such Holder's
Certificates or Book-Entry Shares. The Exchange Agent and Purchaser. as the case may be. shall not be
obligated 1o deliver cash andfor shares of Purchaser Common Stock 1o a Holder 1o which such Holder
would otherwise be entitled as a result of the Merger until such Holder surrenders the Certificates or Book-
Entry Shares represeniing the shares of Company Common Stock for exchange as provided in this Aricle
H. or, an appropriate atfidavit of loss and indemnity agreement and/or a bond in such amount as may be
required in each case by PPurchaser or the Lxchange Agent.

{h) All shares of Purchaser Common Stock to be issued pursuant to the Merger shalt be
deemed issued and outstanding as of the Effective Time and if ever a dividend or other distribution is
declared by Purchaser in respect of the Purchaser Common Stock. the record date tor which 1s at or after
the Eftective Time. that declaration shall include dividends or other distributions in respect of all shares of
Purchaser Common Siock issuable pursuant 1o this Agreenent.  No dividends or other distributions in
respect of the Purchaser Common Stock shall be paid to any holder of any unsurrendered Certificate or
Book-Fntry Share until such Certificate or Book-Entry Share is surrendered for exchanee in accordance
with this Article [1. Subject to the effect of applicable Laws. foliowing surrender of any such Certificate or
Book-Entry Share. there shall be issued andfor paid to the holder of the certificates representing whole
shares of Purchaser Common Stock issued in exchange therefor, without interest. (i} at the time of such
surrender. the dividends or other distributions with a record date atter the Etfective Time theretofore
pavable with respect to such whole shares of Purchaser Common Stock and not paid and {ii) at the
appropriate pavment date. the dividends or other distributions payvable with respeet to such whole shares of
Purchaser Common Stock with a record date after the Eftective Time but with a pavoent date subsequent
1o surrender.

{c) Purchaser (through the Exchange Agent. if applicable) shall be entitled to deduct and
withhold from any amounts otherwise pavable pursuant to this Agreement to any Holder such amounts as
Purchaser is required to deduct and withhold under applicable Law,  Any amounts so deducted and
withheld shall be remitted to the appropriate Governmental Authority and upon such reminance shall be
treated for all purposes of this Agreement as having been paid to the Holder in respect of which such
deduction and withholding was made by Purchaser or the Exchange Agent. as applhicable.

Section 2,09, Anti-Dilution Provisions. I the number of shares of Purchaser Common Stock
or Company Cominon Stock issued and owstanding prior to the Effective Time shall be increased or
decreased as a result of a swek split. stock combination. stock dividend. recapitalization or similar
transaction. with respect 10 such stock. and the record date thereot shall be prior to the Effective Time. the
Merger Consideration shall be proportionately adjusted as necessary to preserve the relative cconomic
benefit o the Parties,

ARTICLE 1N
REPRESENTATIONS AND WARRANTIES OF COMPANY

Section 3.01,  Making of Representations and Warranties.

)



Except as disclosed in the disclosure schedule delivered by Company to Purchaser concurrently
herewith (the “Compary Disclosure Schedule™). Company hereby represents and warrants o Purchaser
that the statements contained in this Article 1 are correct as of the date ol this Agreement and will be
correct as of the Closing Date (as though made on and as of the Closing Date). except as w any
representakion or warranty which specifically speaks as of an carlier date (including without limitation
representations made as of “the date hereof™). which only need be correct as of such carlier date.
“Knowledge™ or “knowledge™ as 1o Company and any other phrase of similar import means. with respect
o any matter in question relating 1o Company. knowledge of those individuals set forth on Company
Disclosure Schedule 3.01{a). Company has made a good faith effort 1o ensure that the disclosure on each
schedule of the Company Disclosure Schedule corresponds to the section referenced herein. However,
for purposes of the Company Disclosure Schedule. any item disclosed on any schedule therein is deemed
to be fully disclosed with respect to all sections of this Agreement under which such item may be relevant
as and to the extent that it is reasonably clear on the tace of such schedule that such item applies to such
other section of this Agreement,

Section 3.02.  Organization, Standing and Authority.

(a) Company is a corporation duly organized. validly existing and in good standing under the
laws of the State of Florida and is a bank holding company duly registered under the Bank Holding
Company Act of 1930, as amended ("BHC Aer”). Company has the corporate power and authority 10 own
or lease all of'its properties and assets and 10 carry on its business as it is now heing conducted. Company
is dulv licensed or qualified to do business in cach jurisdiction in which the nature of the business
conducted by it or 1the character or location of the properties and assets owned or leased by it makes such
licensing or qualification necessary, Company Disclosure Schedule 3.03(a) sets forth a complete and
accurate list of all such jurisdictions. True and complete copies of the Articles of Incorporation of
Company (the “Company Articles™) and the By-Laws of Company (the “Company Brlawy™). as in effect
as of the date of this Agreement, have previously been made available by Company 1o Purchaser.

(b} Company Disclosure  Schedule Section  3.02(b) identifies each Subsidiary of the
Company. Each Subsidiary of Company (" Company Subsidiaries™) (i) is duly organized and validly
existing under the laws of iis jurisdiction of organization. (ii} is duly qualified to do business and. where
such concept is recognized under applicable law. in good standing in all jurisdictions (whether federal.
state. local or Toreigny where its ownership or leasing of property or the conduct of its business requires it
to be so qualified. except where the failure to be so qualitied would not reasonably be likely. cither
individually or in the aggregate. 10 have a Material Adverse Effeet on Company. and (171) has all requistte
corporate power and authority to own or lease its properties and assets and 1o carry on 115 business as now
conducted. There are no restrictions on the ability of the Company’s Subsidiaries to pay dividends or
distributions except for restrictions on dividends or distributions generally applicable o all Florida
chartered financial nstitations. The deposit accounts of the Selling Bank are insured by the Federal
Depasit Insurance Corporation {the “FIIC™) through the Deposit Insurance Fund (as defined in Section
3(v) of the Federal Deposit Insurance Act of 1950, as amended) 10 the fullest exteni permitted by faw, all
premivms and assessments required to be paid in connection therewith have been paid when due. and no
proceedings for the temiination ol such insurance are pending or. to Companv’'s knowledge.
threatened. There 1s no Person whose results of operations. cash flows. changes in shareholders™ equity or
financial position are consotidated in the financial statements of Company other than the Company’s
Subsidiaries.

Section 3,03, Capitalization.

(a) The authorized capital stock of Company consists of 10.000.000 shares of Company
Common Stock. 35,00 par value per share, and 1.000.000 shares of preferred stock, $1.00 par value per



share, of which no shares ol preterred stock are issued or outstanding.  As of the date of this Agreement.
no shares of capita) stock or other voting securities of Company are 1ssued. reserved for issuance or
owstanding. other than (i) 5.434.065 shares of Company Common Steck issued and outsianding. and
(1) 694.901 shares of Company Common Stock reserved for issuance upon the exercise of owstanding
Company Stock Options. All of the issued and outstanding shares of Company Common Stock have been
duly authorized and vahdly issued and are fully paid. nonassessable and free of preemptive rights, with no
personal Hability attaching to the ownership thereof. No bonds, debentures, notes or other indebtedness
that have the right to vole on any matters on which sharcholders of Company may vote are issued or
outstanding. There are no contractual obligations of Company or its Subsidiaries pursuant to which
Company or 1is Subsidiarics could be required to register shares of capital stock or other sccuritics of
Company or its Subsidiaries under ihe Securitics Act. Execept as set forth in Company Disclosure
Schedule Section 3.03(a}. as of the date of this Agreement. no trust preferred or subordinated debt
securities of Company are issued or owstanding. Other than the Company Equity Awards issued prior 10
the date of this Agreement. there are no outstanding subscriptions. options. warrants, puts, calls. rights,
exchangeable or convertible securitics or other commitments or agreements obligating Campany 10 issue,
transfer. sell. purchase. redeem or otherwise acquire any shares of Company Commaon Stock or any ather
equity interests of Company.

(b} There are no voting trusts, sharcholder agreements. proxies or other agreements in effect
pursuant 10 which Company or the Company’s Subsidiaries has a contractual or other obligation with
respect to the voting or transfer of the Company Common Stock or other equity interests of Company.

{c) Company Disclosure Schedule Section 3.03(¢) sets forth a true, correct and complete list
of all Company Equity Awards outstanding as of the date hereof. specifving. on a holder-by-holder basis,
(1) the name of cach holder of such Company Equity Award. (ii) the number of shares subject 1o each such
Company Equity Award. (iii) the grant date ol cach such Company Equity Award, (iv) the Company Stock
Plan under which such Company Equity Award was gramed. (v) the exercise price for each such Company
Equity Award that is a Company Stock Option, and (vi) the expiration date of cach such Company Equity
Award that is a Company Stock Option. Other than the Company Equity Awards. no equity-based awards
(including any cash awards where the amount of pavment is determined in whole or in part based on the
price of any capital stock of Company or its Subsidiaries) are outstanding.  Each Company Stock Option
(1) was granted in compliance with all applicable Jaws and all the terms and conditions of the Company
Stock Plans pursuant to which it was issued. (2) has an exercise price per share equal to or greater than the
fair market value of a share of Company Common Stock at the close of business on the date of such grant
or the immediately preceding date, (3) has a grant date identical to the date on which the Company Stock
Option was actually granted. and (4) qualifics for the tax and accounting treatment afforded to such
Company Stock Option in Company’s Tax Returns and the Company s linancial statemenis. respectively.

{d) Company owns, directly or indirectiy, all of the issued and outstanding shares of capital
stock or other equity ownership interests of the Company’s Subsidiaries. free and clear of any liens,
pledges. charges. encumbrances and security interests whatsoever (“Liens™). and all ot such shares or
gquity ownership interests are duly authorized and validly issued and are tully paid. nonassessable (except.
with respect to Company’s Subsidiaries. as provided under 12 U.S.C. § 35 or any comparable provision of
applicable state faw) and free of preemptive rights. with no personal liability attaching to the ownership
thereof. The Company’s Subsidiaries have no or are not bound by any outstanding subscriptions. options.
warrants, calls. rights. commitments or agreements of any character calling for the purchase or issuance of
any shares of capital stock or any other equity security of such Subsidiary or any securities representing
the right 10 purchase or otherwise receive any shares of capital stock or any other equity security of such
Subsidiary.



(e) Except as set forth on Company Disclosure Schedule Seetion 3.03(¢). no Person is the
beneticial owner (as defined in Section 13(d) of the Exchange Act) of five percem (3%) or more of the
outstanding shares ol Company Common Stock,

Section 3.04.  Authorityv: No Violation.

(a) Company has full corporate power and authority 1o execute and deliver this Agreement
and to consummate the transactions contemplated hereby, The execeution and delivery of this Agreement
and the consummation of the Merger have been duly and validly approved by the Board of Directors of
Company. The Board of Directors of Company has determined that the Merger. on the terms and
conditions set forth in this Agreeiment. is in the best interests of Company and has directed that this
Agreement and the transactions contemplated hereby he submitted to Company’s sharcholders for
approval at a meeting of such sharcholders and has adopied a resolution to the toregoing effect. Except for
the approval of this Agreement by the affirmative vole of the majority of the outstanding shares of
Company Common Stock (the “Reguisite Company Shareholder Appreval”™). and the adoption and
approval of the Bank Merger Agreement by the board of dircctors of Selling Bank and Company as its sole
shareholder. no other corporate proceedings on the part of Company are necessary to approve this
Agreement or to consummate the transactions contemplated hereby. As of the date hereof, the Board of
Directors of the Company has no Knowledge of any fuct. event or circumstance that would cause any
heneficial holder of five percent (3%) or more of the outstanding shares of Company Common Stock o
vole against the adoption of this Agreement. the Merger and the other transactions contemplated hereby,
including the Bank Merger.  This Agreement has been dulv and validly exceuted and delivered by
Company and {(assuming due authorization. exccution and delivery by Purchaser) constitutes a valid and
hnding obligation of Company. enforceable against Company in accordance with its terms (except in all
cases as sueh enforceability may be limited by bankrupicy, insolvency, fraudulent trunster. moratorium.
reorganization or similar laws of general applicability refating 10 or aftecting insured  depository
institutions or the rights of creditors generally and subject to general principles of equity (the
“Enforceabitity Exceptions™)).

(b Neither the execution and delivery of this Agreement by Company nor the consummation
by Company of the transactions contemplated hereby. nor compliance by Company with any of the terms
or provisions hereof, will (i) vielate. conflict with or result in a breach of anv provision of Company
Anicles or Company Bylaws or (i) assuming that the consents. approvals and filings referred to in Section
3.05 are duly obtained and/or made. (x) violate any law. statute. code. ordinance. rule. regulation,
judgment. order. writ. decree or injunction applicable to Company or Company’s Subsidiaries or any of
their respective properties or assets. or {v) violate. conflict with. result in a breach of any provision of or
the loss of anyv benefit under. constitute a default {or an event which. with notice or lapse of time. or both.
would constitute a default) under. result i the termination of or a right of termination or cancellation
under. accelerate the performance required by, or result in the creation of any Lien upon any of the
respective properties or assets of Company or its Subsidiarics under. any of the terms, conditions or
provisions of any note. bond. mortgage. indenture. deed of trust. license. lease. agreement or ather
instrument or obligation to which Company or its Subsidiaries is a party. or by which they or any of their
respective properties or assets mav be bound. except (in the case of clause (11) above) for such violations,
conflicis. breaches. defaults, terminations, cancellations, accelerations or creations  which,  cither
individually or in the aggregate. would not reasonably be likely o have a Material Adverse Eftect on
Company.

Section 3.03.  Consents and Approvals. Except for {a) the filing of applications. filings and
notices. as applicable. with the Board of Governors of the Federal Reserve Svstem ithe “Federal Reserve
Roard”) under the BHC Act and approval of such applications. filings and notices. (b) the filing of
applications. filings and notices. as applicable, with the Office of the Comptroller of the Currency (the
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~OCCTY or any applicable Governmental Authority in connection with the Bank Merger. under the Bank
Merger Act. and approval of such applications. filings and notices. (¢} the filing of any required
applications, filings or notices. as applicable, with the Financial Industiry Regulatory  Authority
(" FINRA") and the approval of such applications. filings and notices. (d) the filing with the Securities
and txchange Commission {the "SEC™) of a proxy statement in detinitive form relating to the meeting of
Company’s sharcholders to be held in connection with this Agreement and the transactions coniemplated
hereby {including any amendments or supplements thercio. the “Praxy Statement-Prospecrus”™). and of
the registration statement on Form S-4 (the “Registration Stutement”™) in which the Proxy Statement will
be included as a prospectus. to be filed with the SEC by Purchaser in connection with the transactions
contemplated by this Agreement and declaration of c¢ffectiveness of the Registration Statement. (¢} the
filing of the Articles of Merger with the Florida Secretary of State pursuant to the FBCA to the extent
required. and {f) such filings and approvals as are required 10 be made or obtained under the securities or
“Blue Skv™ laws of various states in connection with the issuance of the shares of Purchaser Common
Stock pursuant to this Agreement and the approval of the listing of such Purchaser Common Stock on
NASDAQ (ithe “Regulatory Approvals”™). no consents or approvals of or filings or regisirations with any
Governmental Authority are necessary in connection with (A) the execution and delivery by Company of
this Agreement or (B) the consummation by Company of the Merger and the other transactions
contemplated hereby (including the consummation by Selling Bank of the Bank Merger). As of the date
hereof. Company is not awire of any reason why the necessary Regulatory Approvals and consents will
not be received in order to perimit consummation o the Merger and Bank Merger on a timely basis.

Section 3.06.  Reports.

(a) Company and its Subsidiaries have timely filed all repons, regisirations and statements,
ogether with any amendments required to be made with respect thereto, that they were required 10 file
since January 1. 2015 with (i) any state regulatory authority, (ii) the Federal Reserve Board. (iii) the FDIC
and (iv) the OFR (each a “Regulutory Agency” and collectively. the “Regulatory Agencies™). including
any report. registration or statement required o be filed pursuant w the taws. rules or regulations of the
United States. any state. or any Regulatory Agency. and have paid all fees and assessments due and
payable in connection therewith, except where the failure to file such report, registration or stateiment or o
pay such fees and assessments. cither individually or in the aggregate. would not reasonably be likely 1o
have a Material Adverse Effect on Company or its Subsidiaries. as the ciase may be. Except for
exanminations of Company and its Subsidiaries conducted by a Regulatory Agency in the ordinary course
of business. no Regulatory Agency has initiated or has pending any proceeding or. 1o the knowledge of
Company. investigation into the business or operations of Company or its Subsidiaries since January 1,
2015, except where such proceedings or investigation would not reasonably be likely to have. cither
individually or in the aggregate. a Material Adverse Effect on Company or its Subsidiaries. There is no
unresolved violation, criticism. or exception by any Regulatory Agency with respect 1o any report ar
statement relating to any examinations or nspections of Company or its Subsidiaries. which would
reasonably be likelv 1o have. cither individually or in the aggregate. a Material Adverse LEffect on
Company.

(b) An accurate and complete copy of each final registration statement, prospectus. report.
schedule and proxy statement liled with or [urmshed 10 any Regulatory Agency by Company or any of its
Subsidiaries. as the case may be. since January 1. 2016 (the “Company Reports™) has been previously
provided to Purchaser. No such Company Report. at the time tiled. furnished or communicated (and. in the
case of registration statements and proxy statements. on the dates of effectiveness and the dates of the
relevant meetings. respectively). comtained any untrue statement of a material fact or omitted to state any
material fact required to be stated therein or necessary in order 10 make the statements therein. in light of
the circumstances in which thev were made, not misleading, except that information liled or furnished as
of a later date (but betore the date of this Agreement) shall be deemed to modify information as of an
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carlier date. As of their respective dates. all Company Reports filed with a Regulatory Ageney complied as
to form in afl material respects with the published rules and regulations of the Regulatory Agencies with
respect thereto.

Section 3.07.  Financial Statements.

{a) The financial statements of Company and its Subsidiaries included (or incorporated by
reference) in Company Reports (including the related notes. where applicable) (i) have been prepared
from. and are in accordance with, the books and records of Company and its Subsidiaries. (i) fairly present
in all material respects the consolidated results of operations. cash flows. changes in sharcholders™ equity
and consolidated tinancial position of Company and its Subsidiaries for the respective fiscal periods or as
of the respective dates therein set forth (subject in the case of unaudited statements to vear-end audit
adjustments normal in anature and amount). (iii) complicd. as of their respeciive dates of filing in all
material respects with applicable accounting requirements. and (iv) have been prepared in accordance with
GAAP consisiently applied during the periods involved. except. in each case. as indicated in such
statements or in the notes thereto. The books and records of Company and its Subsidiartes have been.
since January 1, 2013, and are being. maintained in all material respects in accordance with GAAP and any
other applicable legal and accounting requirements,

{(b) Hacker. Johnson & Smith. PA. which has expressed its opinion with respect 1o the
financial statements of the Company (including the related notes). 1s and has been throughout the periods
covered by such financial statements (A) a registered public accounting firm (as dehined in Section
2(a) 12y of the Sarbanes-Oxlev Act) (10 the extent applicable during such period). (B) “independenm™ with
respect Lo the Company within the meaning of Regulation S-X and (C) with respect to the Company. in
compliance with subsections (g) through (1) of Section 10A of the 1934 Act and related Securities Laws.
Hacker. Johnson & Smith. PA has not resigned (or inferimed Company that it intends to resign} or been
dismissed as independent public accountants of Company as a result of or in connecuion with any
disagreements with Company on a matter of accounting principles or practices. financial statement
disclosure or auditing scape or procedure,

(<) There is no transaction. arrangement or other relationship between the Company or anv
of its Subsidiaries and any unconsolidated or other afiitiated entity that is not reflected in the tfinancial
statemenis of the Company.  The Company has no Knowledge of (A) any significant deficiency in the
design or operation of internal controls which could adversely aftect the Company’s ability to record.
process. sununarize and report financial data or any material weaknesses in intemal controls or (B) any
fraud. whether or not material. that involves management or other employvees who have a significant role
in the Company’s internal controls.  Since January 1. 2015, there have been no significant changes in
internal controls or in other factors that could significantly affect internal contrals of the Company.

(d) Except as would not reasonably be likely 1o have. cither individually or in the aggregate.
a Material Adverse Effect on Company. neither Company nor its Subsidiaries has any liability of any
nature whatsocver {whether absolute. acerued. contingent or otherwise and whether due or 10 beconw due).
excepl. (1) for liabilities incurred in the ordinary course of business consistent with past practice sinee
December 31, 2017, or (i) in connection with this Agreement and the transactions contemplated hereby.
Except as disclosed on Seciion 3.07(d) of the Company Disclosure Schedule. none of the Company or its
Subsidiaries is directly or indirect!v liable. by guarantee or otherwise. to assume any liability for any
amount i excess of $10.000,

(¢) The records. svstems. controls, data and information of Company and its Subsidiaries are
recorded. stored. maintained and operuted under means (including any electronic. mechanical or
photographic process. whether computerized or not) that are under the exclusive ownership and direct
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control of Company or its Subsidiaries or accountants (including all means of access thereto and
therefrom). except for any non-exclusive ownership and non-direct control that would not reasonably be
likely 1o have. either individually or in the aggregate, a Material Adverse Lffect on Company. The
Company and its Subsidiaries maintain internal controls which provide reasonable assurance that (i)
transactions are executed with management’s authorization. (1i) transactions are recorded as necessary to
permit preparation of the consolidated tfinancial statements of the Company and its Subsidiaries. (iii)
access 1o assets of the Company and its Subsidiaries is permitted only in accordance with management’s
authorization, (iv) the reporting of assets of the Company and its Subsidiaries is compared with existing
assets at regular intervals, and (v) assets and liabilities of the Company and its Subsidiaries are recorded
accurately in the Company’s financial statements.

(f) Since January 1, 2013, (i) neither Company nor its Subsidiaries. nor. to the knowledge of
Company. any director. executive othicer, auditor, accountanmt or representative of Company or s
Subsidiaries, has received or otherwise had or obtained knowledge of any material complaint. allegation.
assertion or claim. whether written or. to the knowledge of Company. oral. regarding the accounting or
auditing practices. procedures. methodologies or methods (including with respect to loan loss reserves,
write-downs. charge-offs and accruals) of Company or iis Subsidiaries or their respective internal
accounting controls, including any matertal complaint. allegation. assertion or written claim thar Company
or its Subsidianes has engaged in questionable accounting or auditing practices, and (ii) no attorney
represeming Company or its Subsidiaries, whether or not emploved by Company ar its Subsidiaries. has
reported evidence of a material violation of securities laws. breach of tiduciary duty or simitlar violation by
Company or any of its officers. directors. emplovees or agents to the Board of Directors of Company or
any commitiee thereot or 1o the knowledge of Company, to any director or oflicer of Company:,

Section 3.08.  Absence of Certain Changes or Events.

(a) Except as set torth on Section 3.08(w) of the Company Disclosure Schedule or as
otherwise expressly permitted or expressly contemplated by this Agreement. sinee December 31, 2017,
there has not been (i) any change or development in the business. operations. assets. liahilities. condition
(financial or otherwise). results of operations, cash tlows or propertics off Company or any ol 1is
Subsidiaries which has had. or would reasonably be expected 10 have. individually or in the aygregate. a
Maierial Adverse Effect on Company. (ii) any change by Company or any of its Subsidiaries in its
accounting methods. principles or practices. other than changes required by applicable law or GAAP or
regulatory accounting as concurred in by Company’s independent registered public accounting firm. (iii)
any declaration. setting aside or pavment of any dividend or distribution in respect of any capital stock of
Company or anv of its Subsidiaries or any redemption. purchase or other acquisition of anv of its
securitics. other than in the ordinary course of business consistent with past practice or with respect to
shares tendered in payment for the exercise of stock options or upon the exercise of stock options. {iv)
establishment or amendment of any bonus. insurance. severance. deferred compensation.  pension.
retirement. profit sharing. stock option (including. without limitation. the granting of stock options. stock
appreciation rights. or performance awards). stock purchase or other emplovee benefit plan, or any
increase in the compensation payvable or 10 become pavable 1o any directors or executive officers of
Company or any ol its Subsidiaries. or any contract or arrangenwent etered mto to make or grant any
severance or terminalion pay. or the taking of any action not in the ordinary course of business with
respect 1o the compensation or emploviment of directors, officers or emplovees of Company or any of its
Subsidiaries, (v) any material change in the credit policies or procedures of  Company or any of its
Subsidiaries. the etfect of which was or is to make anv such policy or procedure less restrictive in any
respect. or (vi) any new election or change in any existing election made by the Company or any of its
Subsidiaries for federal or state Tax purposes,




(b} Since MMecember 31, 2017, except with respect to the transactions contempiated hereby or
as required or permitted by this Agreement. Company and its Subsidiaries have carried on their respeciive
businesses in all material respects in the ordinary course.

Section 3.09.  Lewal Proceedings.,

() Neither Company nor its Subsidiaries is a party to any, and there are no pending or. to
Company’s knowledge. threatened. legal. administrative. arbitral or other proceedings. claiims. actions or
governmental or regulatory investigations of anv nature against Company or its Subsidiaries or, 10
Company’s knowledge. anv of their current or former directors or executive officers (i} that would
reasonably be likety to have. either individually or in the aggregate. a Material Adverse Effect on
Company or its Subsidiaries. or (i) reasonablv likelv to prevent. materially impede or materially delay its
ability to pertorm its covenants and agreements under this Agreement or to conswmimate the transactions
contemptated hereby.

(b) There is no injunction. order. judgment. decree. or regulatory restriction imposed upon
Company. its Subsidiaries or the assets of Company or its Subsidiaries {or that. upon consummation of the

Merger, would apply to the Surviving Entity or any of its attiliates).

Section 3.10.  Taxes and Tax Returns.

(@) Each of Company and its Subsidiaries has duly and timely filed (1aking into account all
applicable extensions) all material Tax Retuens in all jurisdictions in which Tax Returns are required to be
filed by it. and all such Tax Returns are true. correct. and complete in all material respects and have been
prepared in substaniial compliance with all applicable laws. Neither Company nor its Subsidiaries is the
beneficiary of any extension of time within which to file any matertal Tax Return. All material Taxes due
and owing by the Company or anv of its Subsidiaries  (whether or not shown on any Tax Return) have
been fully and tumely paid.

(b) Each of Company and its Subsidiaries has collected or withheld and paid to the
appropriate Taxing Authority all material Taxes required to have been collected or withheld and paid over
by it. and has complicd in all respects with alt information reporting and backup withholding requiremenis
under all applicable federal. state. local and foreign Laws in connection with any amounts paid or owing to
any emplovee. crednor. sharcholder. independent contractor or other third party,

(c) Neither Company nor its Subsidiaries has granied any extension or waiver ol the
limitation period applicable to any material Tax that remaing in ettect. The federal income Tax Returns of
Company and its Subsidiaries for all vears up 1o and including December 31, 2012 have been examined by
the IRS or are Tax Returns with respect o which the applicable period for assessment under applicable
law, after giving effect to extensions or waivers. has expired.

(d) No deficiency with respect to a material amount of Taxes has been proposed. asserted or
assessed. in each case. in writing, against Company or its Subsidiaries. There are no pending or threatened
in writing disputes, claims, audits. examinations or other proceedings regarding any material Taxes of
Company and its Subsidiaries or the assets of Company and its Subsidiaries. In the Tast six (6) yvars.
neither Company nor its Subsidiaries has been informed in writing by any jurisdiction that the jurisdiction
helicves that Company or its Subsidiaries was required 10 file any Tax Return that was not filed and 1o the
Knowledge of the Company and each of its Subsidiarics. no basis for such o claim exists.



(e) Company has made available to Purchaser true. correct. and complete copics of any
private letter ruling requests, closing agreements or gain recognition agreements with respect to Taxes
requested or execuked in the last six (6) vears.

(H There are no Liens for material Taxes (except Taxes not vet due and pavable) on any of
the assets of Company or its Subsidiaries.

() Except as set forth on Company Disclosure Schedule 3.10(g). neither Company nor its
Subsidiarics is a party 1o or is bound by anyv Tax sharing, allecation or indemnification agreement or
arrangement (other than such an agreement or arrangement exclusively between or among Company and
its Subsidiarics). Neither Company nor its Subsidiaries (i) has been a member ot an affiliated group filing
a consolidated federal income Tax Return (other than o group the common parent of which was Company)
or (ii) has anv liability for the Taxes of any person {other than Company or its Subsidiaries) under
Treasury Regulations Scction 1.1302-6 {or any similar provision of state. local or foreign law). as a
transterec or successor. by contract or otherwise.

(h) Neither Company nor its Subsidiaries has been, within the past two {2) vears or otherwise
as part of a “plan (or series of related transactions)”™ within the meaning of Section 333(¢) of the Code of
which the Merger is also o part. a “distributing corporation”™ or a “controlled corporation” {(within the

meaning of Section 3351 HA) of the Code) in a distribution of stock intended to qualify for tax-free
treatment under Section 3533 of the Code.

(i) Neither Company nor its Subsidiaries has participated in a “listed transaction” within the
meaning of Treasury Regulations Section 1.6011-4(b)(2).

) At no time during the past five (5) vears has Company been a Uniled States real property
holding corporation within the meaning ol Section 897(c)(2) of the Code.

(k) Neither Company nor its Subsidiaries will be required to include any maicrial item of
income in. or to exclude any material em of deduction from. taxable income in any 1axable period (or
portion thereof) ending after the Closing Date as a result of any (A) change in method of accounting tor a
taxable period ending on or prior to the Closing Date under Section 481 of the Code (or any corresponding
or similar provision of state. local or foreign income tax law). (B) “closing agreement” as described in
Section 7121 of the Code (or any corresponding or similar provision of state. local. or foreign income tax
law} executed on or prior 10 the Closing Date. (C) intercompany transaction or excess loss accoum
described in Treasury Reguiations under Section 1302 of the Code (or any similar provision of state. local
or foreign tax law). (D} installment sale or open transaction disposition made on or prior o the Closing
Date. or {(E) prepaid amount received on or priar to the Closing Date.

(n Campany and each of its Subsidiaries has disclosed on its Tax Returns any pesition taken
tor which substantial authority (within the meaning of Internal Revenue Code Section 6662(d)(2)(B)i) or
comparable provision of state or local Tax Law) did not exist at the tme the return was filed.  Neither
Company nor anv of its Subsidiaries is a party to any joint venture. partnership, or other arrangement or
contracl which could be treated as a partnership for federal income Tax purposes.

{m) The unpaid Taxes of the Company and its Subsidiaries (i} do not exceed the reserve for
Tax Liability (which reserve is distinet and difterent trom any reserve for deferred taxes established 1o
reflect timing differences between book and tax incomg) set torth on the face of the Company Financial
Statements delivered to Purchaser (rather than in anv notes thereto). and (1) do not exceed that reserve as
adjusted for the passage of time through the Closing Date in accordance with past custom and practice of
the Company and 1ts Subsidiaries in filing its Tax Returns,
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{n) Neither Company nor any ot its Subsidiaries has taken or agreed to take any action. or is
aware of any tact or circumstances, that would he reasonably likely to prevent the Merper from qualifving
for U.S. federal income 1ax purposes as a “reorganization” within the meaning of Section 368(a) of the
Code.

(0) As used in this Agreement, the term “Tax™ or “Taxes”™ means all tederal. state, local, and
forcign taxes. charges. fees, levies, imposts, duties. or other like assessments. including assessments for
unclaimed property, as well as income, gross receipts. excise. emplovment, sales. use. transfer, intangible.
recording. license. pavroll. franchise. severance, documenmtary. stamp. occupation. windfall profits,
environmental. federal highway use. commercial rent. customs duties, capital stock. paid-up capital,
profits. withholding. Social Security. single business and unemplovment. disability. real properiy. personal
property. registration. ad valorem. value added. alternative or add-on minimum, estimated. or other tax or
governmental fee of anv kind whatsoever. or any amount in respect of unclaimed property or escheat.
imposed by or required fo be paid or withheld by the United States or any state, local. or foreign
governmenl or subdivision or agency thereot, whether disputed or not, including any related interest,
penalties, and additions imposed thereon or with respect thereto, and including any liability for Taxes of
another Person pursuant to a contract, as a transferee or successor. under Treasury Regulation Seetion
[.1502-6 or analogous provision of state, local or foreign Law or otherwise,

(p) As uscd in this Agreement, the term ~Taux Return™ means any return, declaration. report.
claim tor refund. or information return or statement relating t Taxes. including any associated schedules.
forms. attachments or amendments and any related or supporting information. estimates. clections. or
statements provided or required to be provided 10 a Taxing Authority in connection with Taxes. including
any retum of an Affiliated or combined or unitury group that includes a Party or its Subsidiaries and including
without limitation any estimated Tax retum.

Section 3.11.  Emplovees and Emplovee Benefit Plans.

(a) Company _Disclosure Schedule Section 3.11{a) sets torth a true and complete list of all
Company Benefit Plans. For purposes of this Agreement. “Company Benefir Plans™ means all emplovee
benefit plans (as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as
amended ("ERISA™)). whether or not subject 10 ERISA. und all stock option. slock purchase. restricted
stock. incentive, deferred compensation, medical, dental. disability, life insurance and other welfare benefit
plans (including paid time off policivs and other material benetit policies and procedures). supplemental
retirement, retention. bonus. emploviment. change in control. termination or severance plans. programs.
agreements or arrangements that are maintained. contributed to or spansored or maintained by, or required
to be contributed to, Company or its Subsidiarics for the benefit of anv current or former employee,
officer. director or independent contractor of Company or its Subsidiaries. Neither the Company nor any
Company Subsidiary has anyv written or oral commitment to create any additional Company Benefit Plan
or to materially moditv, change or renew any existing Company Benetit Plan (any modification or change
that increases the cost of such plan would be deemed maierial).

(b) Company has heretofore made available 10 Purchaser true and complete copies of (i) each
Company Benefit Plan. including any amendments thereto and all related trust documents. insurance
contracts or other funding vehicles. and (i) 10 the extent applicable. (A) the most recent summary plan
description. if any. required under ERISA with respect to such Company Benefit Plan. (B) the most recent
aniuzl report (Form 3300). if any, filed with the 1RS, (C) the most recemly received [RS determination
letter or IRS advisory opinion letter. if anv. relating to such Company Benefit Pran, (D) the most recentiy
prepured  actuarial report for each Company Benehit Plan (if applicable). and (E)all material
correspondence 1o or from any Governmental Entitv received in the last three vears with respect to such
Company Benetit Plan,
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(¢} Each Company Benetit Plan has been cstablished, operated and administered in all
material respects in accordance with its terms and the requirements of all apphicable laws. including but
not limited to ERISA. Code. the Age Discrimination in Employvment Act, Consolidated Omnibus Budget
Reconciliation Act of 1983, the Health Insurance Portability and Accountability Act ("HIPAAT) and ACA
and all the regulations or rules promuigated thereunder and all matertal filings. disclosures and notices
required thereunder. Neither Company nor its Subsidiaries has, within the prior three (3) vears. taken any
action to take corrective action or make a filing under any volumary correction program ol the RS,
Department of Labor or any other Governmental Entity with respect to any Company Benefit Plan. and
neither Company nor its Subsidiaries has any knowledge of any plan defect that would qualify for
carrection under any such program.

(d) Company Disclosure Schedule Section 3.1 1{d) identifies cach Company Benehit Plan that
is intended to be qualified under Section 401(a) of the Code (the " Company Qualified Plans "), The IRS
has issued a favorable determination or advisory opinion letter with respect o each Company Qualified
Plan and the related trust. which letter has not been revoked (nor has revocation been threatened
writing), and. to the knowledge of Company, there are no existing circumstances and no events have
occurred that would reasonably be expecied to adversely affect the qualified status of any Company
Qualitied Plan or the related trust. No trust funding anv Company Benefit Plan is intended to meet the
requirements of Section 301{c)(9 of the Code.

(e) Neither Company nor any ERISA Affiliate maintains a Company Benefit Plan that is
subject 10 Section 412 of the Code or Title 1V of ERISA. No Controlled Group Liability with respect 10 an
emplovee benetit plan that is not a Company Benefit Plan has been incurred by Company or its ERISA
Affiliates that has not been satisfied in full. and. w the knowledge of Company. no condition exists that
presents a material risk to Company or its ERISA Atiiliates of incurring any such liability. For purposes
of this Agreement. “Controlled Group Ligbilin'”™ means any and all liabilities (i) under Title [V of ERISA.
(i) under Section 302 of ERISA. (iii) under Sections 412 and 4971 of the Code. and (iv) as a result of a
failure o comply with the continuing coverage requirements of Section 601 et seq. of ERISA and
Section 49808 of the Code.  For purposes of this Agreement. “ERISA Affifiare” means, with respect 10
any entity, trade or business. anv other entitv. trade or business that 1s. or was at the relevant time, a
member of a group described in Section 414(b). (¢). () or (o) of the Code or Section 4001{b)(1} of
ERISA that includes or included the first entity, trade or business, or that is, or was at the relevant time, a
member  of the same “controlled group™ as the first entity. trade or business pursvant to
Section 4001(a) 14) of ERISA.

) None of Company. its Subsidiaries or any of their respective ERISA Affiliates has, at any
time during the last six (6) vears. contributed 10 or been obligated to contribute to any plan that is a
“multicmpiover plan™ within the meaning of Section 4001{a)(3) of ERISA (a “Multiemplover Plan™) or a
plan that has two or more contributing sponsors at least two of whom are not under common control,
within the meaning of Section 4063 of ERISA (a “Multiple £mplover Plan™}. and none ot Company. its
Substdiaries or any of their respective ERISA Arfiliates has incurred any liability 10 & Multicmployer Plan
or Multiple Emplover Plan as a result of o complete or partial withdrawal (as those terms are defined in
Part | of Subtitle E of Title 1V of ERISA) from a Muluemplover Plan or Multiple Emplover Plan that has
not been satisfied in full.

(g) Except as provided in Company Disclosure Schedule Section 3. 11{g). neither Company
nor its Subsidiaries sponsors. has sponsored or has any obligation with respect to any employvee benefit
plan that provides for any post-cimployment or posi-retirement health or medical or lite insurance benelits
for retired or former emplovees or beneficiarics or dependents thereoll except as required by
Section 4980B of the Code or similar state law.
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(h) All contributions required 1o be made 1o any Company Benefit Plan by applicabie law or
by any plan document or other contractual undertaking. and all premiums due or pavable with respect 1o
insurance policies funding any Company Benefit Plan. for any period in the prior three (3) vears through
the date hercofl have been timely made or paid in full or. to the extent not required to be made or paid on
or before the date hereof, have been tully retlected on the books and records of Company. as applicable,
except as. either individually or in the aggregate. would not reasonably be expected to result in any
material liability to Company and its Subsidiarics.

(i Except as would not. either individually or in the aggregate reasonably be expected to
result in a material liability 1o Company or its Subsidiaries. there are no pending or. to Company’s
knowledge. threatened claims (other than claims for benefits in the ordinary course of business). lawsuits
or arbitrations that have been asserted or instituted, and. to Company’s knowledge, no set of circumstances
exists that may reasonably be expected to give rise to a claim or lawsuit, against Company Benefit Plans.
anv fiduciaries thercof with respect to their duties to the Company Benetit Plans or the assets of any of the
trusis under any of the Company Benefit Plans,

() None of Company, its Subsidiaries or any of their respective ERISA Afliliates has
engaged in any “prohibited transaction™ {as defined in Section 4975 of the Code or Section 406 of ERISA),
which could subject any ot the Company Benetit Plans or their related trusts. Company. its Subsidiaries or
any of their respective ERISA Affiliates to any material unpaid tax or material penalty imposed under
Section 4975 of the Code or Section 302 of ERISA.

{k} Except as provided in Company Disclosure Schedule Section 3.1 (k). neither the
execution and delivery of this Agreement nor the consumination of the transactions contemplaicd herchy
will (either alone or in conjunction with anyv other event) result in. cause the vesting. exercisability or
delivery of. cause Company or its Subsidiaries to transter or set aside any assets to fund any benefits under
any Company Benefit Plan. or increase in the amount or value of, anv pavment. right or other benetit o
any employee. officer. director or other service provider of Company or its Subsidiaries. Without limiting
the generality of the foregoing. no amount paid or pavable (whether in cash, in propeny or in the form of
benefits) by Company or its Subsidiaries in connection with the transactions contemplated hereby (either
solely as a result thereot or as a result of such transactions in comjunction with any other event) will be an
“excess parachute paviment” within the meaning of Section 2806 of the Code.

(1) Except as provided in Company Disclosure Schedule Section_3.11(1). no Company
Benefit Plan provides for the gross-up or reimbursement of Taxes under Section 409A or 4999 of the
Code. No such gross-up or reimbursement of Taxes under Section H09A or 4999 of the Code shall be
required in connection with the transactions contemplated hereby (either solely as a result thereof or as a
result of such transactions in conjunction with any other event).

(m) There are no pending or. 1o Company’'s knowledge. threatened material labor grievances
or unfair {abor practice claims or charges against Company or its Subsidiaries. or any strikes or other
material labor disputes against Company or its Subsidiarics. Neither Company nor its Subsidiarics is pary
10 or bound by any collective bargaining or simitar agreement with any labor organization. or work rules or
practices agreed to with any labor organization or emplovee association applicable to emplovees of
Company or its Subsidiaries and. to Company’s knowledge. there are no organizing cfiorts by any union or
other group seeking to represent any emplovees of Company or its Subsidiaries,

{m The Company Benefit Plans that are deferred compensation plans. programs or
arrangements. within the meaning of Section 409A of the Code: (1) are in documenitary compliance with
Section 409A of the Code: and (ii) to the Knowledge of the Company. have been maiained and operated
in comphance with Section 409A of the Code. such that in etiher case no penalties pursuant to Scction
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409A of the Code may be imposed on participants in such plans. All Company Stock Options have been
granted with a per share exercise price or reference price at least equal to the fair market value (as defined
pursuan to Section H9A of the Code) of the undertving stock on the date of grant,

{0} Company Disclosure Schedule 3.11{0) scts forth. as of the pavroll date immediately
preceding the date of this Agreement., a list of the full names of all officers and emplovees of Selling Bank
or the Company, their job title and rate of salary. and their date of hire,

{p) Company Disclosure Schedule 3.11{p) includes a schedule of all termination benefits and
related paviments that would be pavable to. or accelerated with respect to. the individuals identified thereon
under any employvment agreement. change in control agreement. severance arrangements or policies.
equity incentive plan, supplemental executive retirement plans. bonus plans. deferred compensation plans.
safary continuation plans or any material compensation arrangement. or other pension benefit or welfare
benefit plan maintained by the Company or any Company Subsidiary for the benefit of officers. emplovees
or directors of the Company or anv Company Subsidiary (the “Benefits Schedule™) assuming their
employvment or service is lerminated without cause as of October 1. 2018 and the Effective Time oceurs on
such date and based on other assumptions specified in the Benefits Schedule.

Section 3.12. Compliance with Applicable Law.

(a) Company and its Subsidiarics hold. and have at all times since January . 2016 held. all
licenses. franchises. permits and authorizations necessary for the lawtul conduct of their respective
businesses and ownership of their respective propertics, rights and assets under and pursuant 1o each (and
have paid all fees and assessments due and pavable in connection therewith), except where neither the cost
of failure 1o hold nor the cost of ohtaiming and holding such license. franchise. permit or authorization (nor
the failure to pay any fees or assessmenis) would. either individualiy or in the aggregate, reasonably be
likelv to have a Material Adverse Etfect on Company. and to the knowledge of Company. no suspension
or cancellation of anv such necessary license. franchise. perimit or authorization is threatened, Company
and its Subsidiaries have complied in all material respects with and are not in material default or violation
under anv applicable law, statute. order. rule or regulation of any Governmental Entity applicable to
Company or its Subsidiaries. including (to the extemt applicable to Company or its Subsidiaries). but not
limited 10. all laws related 1o data protection or privacy, the USA PATRIOT Act. the Bank Secrecy Act,
the Egual Credit Opportunity Act and Regulation B. the Fair Housing Act. the Community Reinvestment
Act. the Fair Credin Reporting Act. the Truth in Lending Act and Regulation Z. the Home Mortgage
Disclosure Act, the Fair Debt Collection Practices Act. the Eleetronic Fund Transfer Aci. the Dodd-Frank
Actl. any regulations promulgated by the Consumer Financial Protection Burcau. the Interagency Policy
Statement on Retail Sales of Nondeposit Investment Products. the SAFIE Mortgage Licensing Act of 2008,
the Real Estate Settlement Procedures Act and Regulation X, and any other law relating to bank secrecy.
discriminatory fending. financing or leasing practices. monev-laundering prevention. Sections 23A and
238 of the Federal Reserve Act. the Sarbanes-Oslev Act. and all ageney requirements relating 1o the
origination. sale and servicing ot mortgage and consumer loans. Lxcept as would not reasonably be likely.
either individually or in the aggregate. 10 have a Material Adverse Effect on Company. neither Company
nor its Subsidiaries. or to the knowledge of Company. anyv director. officer. employves. agent or other
person acting on behalf of Company or its Subsidiaries has. directly or indirectly, (1) used any funds of
Company or its Subsidiaries for unlawful contributions. unlawful gifts. unlawful entertainment or other
expenses relating to political activity. (i) made any unlawful paviment to foreign or domestic governmental
officials or emplovees or to foreign or domestic political parties or campaigns from funds of Company or
its Subsidiaries, (iil) violated anv provision that would resuit in the violation of the Foreign Corrupt
Practices Act of 1977, as amended. or any similar law. (iv} established or maintained any unlawful Tund of
monies or other assets of Company or its Subsidiarics. (v) made anv fraudulent entry on the books or
records of Company or its Subsidiaries. or {vi) made any unlawful bribe. unlawful rebate. unlawful pavoft.
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unfawful influence pavment. unlawtul Kickback or other unlawful pavinent to any person. private or
public. regardless of form. whether in money. property or services. to obtain favorable treatmeni in
securing business 1o obtain special concessions for Company or its Subsidiaries. w0 pay for tavorable
treatment for business secured or to pay for spectal concessions alreadv obtained for Company or s
Subsidiaries. or is currently subject 1o any sancttons adiministered by the Office of Foreign Assets Control
of the United States Treasury Departiment.

Section 3.13.  Certain Contracts.

(1) Company Disclosure Schedule Section 3.13(a) lists. as of the date hereof. all contract.
arrangeinent. commitment or understanding (whether written or oral). other than any Company Benefit
Plan. entered into by Company or its Subsidiaries or by which Company or its Subsidiaries imay be bound:
{1) which is a “material contract”™ (as such term is defined in lem 601(b)(10) of Regulation S-K of the
SECY (ii) which contains a non-compete or client or customer non-solicit requirement or any other
provision that materially restricts the conduct of anv line of business by Company or its Subsidiaries or
upon consummation of the Merger will materially restrict the ability of the Surviving Entity or its
Subsidiaries to engage in any line of business that is material to Company and 1ts Subsidiaries. taken as a
whole: (111) with or 10 a labor union or guild (including any collective bargainming agreement): (iv) which
includes any bonus, stock vptians, restricied stock, siock appreciation right or other emplovee benelit
agreement or arrangement: (v) which. upon the consummation of the transactions contemplated by this
Agreement (with alone or upon the accurrence of any addittonal acts or events) will result in any pavment
(whether change of control. severance pav or otherwise) becoming due from Company. the Surviving
Emtite or anv of their respective Subsidiary 10 anv officer. emplovee or director; (vi) the benefits of which
will be increased or the vesting of benefits of which will be accelerated by the occurrence of any of the
transactions contemplated by this Agreement: or (vii) that grants anv right of tirst refusal. right of first
offer or similar right with respect o any material assets. rights or properties of Company or its
Subsidiaries. taken as a whole. Section 3.13{a) of the Company Disclosure Schedule also lists Company
contracts: (i) related 1o the borrowing by Company or its Subsidiaries of money other than those entered
into in the Ordinary Course of Business and any guaranty of any obligation for the borrowing of money,
excluding endorsements made for collection. repurchase or reselt agreements. letters of credit and
guaranties made in the Ordinary Course of Business; (i) relating to the lease of personal property having a
value in excess of $50.000 in the aggregate: (iii) relating to any joint venture. partnership. himited liability
company agreement or other similar agreement or arrangement: (iv) which relates to capital expendiures
and mvohves future payments i excess of $100.000 in the aggregate: or (v) which is not terminable on
sixty {60 davs or less notice and involves the pavment of more than $100.000 per annum.  Each contract.
arrangement. commitment or understanding ot the tvpe deseribed in this Section 3.13(a). whether or not set
forth in Company Disclosure Schedule. is referred 10 herein as a “Company Contract.” and ncither
Company nor its Subsidiaries knows of, or has received written. or to Company’s knowledge, oral notice
of. any violation of the above by any of the other parties thereto which would reasonably be likely 1o have
a Material Adverse Eftect on Company. Company has made available to Purchaser complete and correct
copies of all Company Contracts identified on Company Disclosure Schedule 3.15(a).

(b) [n vach case. except as would not reasonably be likely 10 have, cither individually or in
the aggregate, a Material Adverse Effect on Company: (1) cach Company Contract is valid and binding on
Company or its Subsidiaries. as applicable. and in 1ull torce and effect. (i1) Company and its Subsidiarics
have performed all obtigations required to be performed by it prior to the date hereof under cach Company
Contract. (iii} 10 Company’s knowledge, each third-partv counterparty to cach Company Contract has
performed all obligations required to be performed by it 1o date under such Company Contract and (iv) no
event or condition exists which constitutes or. alter notice or lapse of time or both. will constitute. a default
on the part of Company or its Subsidiaries under any such Company Contract.
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(©) Company Disclosure Schedule 3.13(c) sets forth a true and complete list of all Company
Contracts pursuant to which consents. waivers or notices are or may be required to be given thereunder. in
each case. prior to the performance by Company of this Agreement and the consummation of the Merger.
the Bank Merger and the other transactions contemplated by this Agreement.

Section 3.14.  Agreements with Regulatory Agencies. Neither Company nor its Subsidiaries is
subject 10 any cease-and-desist or other order or enforcement action issued by, or is a pariy 1o any written
agreement. consent agreement or memorandum of understanding with. or is a party 10 any commitment
letter or similar undertaking to. or s subject 10 any order or directive by, or has been ordered to pay any
civil money penalty by, or has adopted any policies. procedures or board resolutions at the request or
suggestion of any Regulatory Agency or other Governmental Entity that currently restriets in any respect
the conduct of its business or that in anv manner relates to its capital adequacy. its ability to pay dividends.
its credit or risk management policies. 1ls management or its business (each. whether or not set forth in
Company Disclosure Schedule, a ~Company Regulatory Agreemenr™), nor has Company or iis
Subsidiaries been advised in writing or, to Company’s knowledge. orallv, by any Regulatory Agency or
other Governmental Entity that it is considering issuing. initiating. ordering, or requesting any such
Company Regulatory Agreement.

Section 3,15, Risk Management Instruments. Except as would not reasonably be likely to
have, individually or in the aggregate. a Material Adverse Effect on Company. all interest rate swaps.
caps. floors, option agreements. futures and forward contracts and other similar Derivative Transactions
and risk management arrangements. whether entered into tor the account of Company. its Subsidiaries or
for the account of a customer ot Company or its Subsidiaries (the “Company Risk Management
Instruments”™ ), were entered into in the ordinary course of business and in accordance with applicable
rules, regulations and policies of anv Regulatory Agency and with counterparties believed 1o be
financially responsible at the time and are legal. valid and binding obligations of Company or its
Subsidiaries enforceable in accordance with their terms (except as may be limited by the Enforceability
Exceptions) and are in full force and effect. Company and its Subsidiaries have duly performed in all
material respects all of their material obligations under the Company Risk Management Instruments to the
extent that such obligations 1o perform have accrued. and. 1o Company’s knowledge. there are no material
breaches. violations or defaults or allegations or assertions of such by any party under Company Risk
Management Instruments.

Section 3.16.  Environmental Matters. Except as would not reasenably be likelv 1o have,
individually or in the aggregate. a Material Adverse Effect on Company. Company and its Subsidiaries
are in comphiance, and a1 all times since January 1. 2016 have complied. with all applicable federal. state
and local laws (including common law). statutes. ruics. regulations, orders. decrees. permits.
authorizations or legatl requirements of any Governmental Entity relating wo: (a) the protection or
restoration of the environment. health and safety as it relates 1o Hazardous Substance exposure or natural
resource damages. (b) the handling. storage. use. presence. disposal. release or threatened release of. or
exposure to. any Hazardous Substance. or (¢) noise. odor. wetlands. indoor air, pollution. contamination
or any injury to persons or property from exposure o any Hazardous Substance (collectively,
“Enmvironmental Laws ™). There are no lepal. administrative. arbitraf or other proceedings, claims or
actions. or. to the knowledge of Company. investigations of any Governmental Entity or other person
pending. or, to the knowledge of Company. threatened against Company of any nature seeking w impose.
or that could reasonably be expected 10 result in the imposition. on Company or i1s Subsidiaries of any
liability or obligation arising under any Environmental Law. pending or threatened against Company.
which labilitv or obligation would reasonably be likely to have. either individually or in the ageregate. a
Material Adverse Effect on Company. To the knowledge o Company, there 1s no reasonable basis for
any such proceeding, claim. action or investigation. Company is not subject to any agreement. order.
judegment. decree. letier agreement or memorandum of agreemenm by or with any Governmental Entity or
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third party imposing any hability or obligatton with respect to any Environmental Law that would
reasonably be likely to have. cither individually or in the aggrepate. a Material Adverse Effeet on
Company.

Section 3.17.  Investment Sccurities and Commodities.

(a) Each of Company and its Subsidiaries has good title in all matenal respects to all
seeuritics and commodities owned by it (except those sokl under repurchase agreements or held in any
fiduciary or agency capacity). free and clear of any Lien, except (i) as set forth in the financial statements
included in Company Reports or (i1) 10 the extent that such securitics or commaodities are pledged in the
ordinary course of business 1o secure obligations of Company or its Subsidiaries. Such securities and
commoditics are listed in Company Disclosure Schedule 3.17(a) and are valued on the books of Company
in accordance with GAAP in all matenal respects,

(b) Company and its Subsidiaries emplov, to the extent applicable. investment. securities,
risk management and other policies. practices and procedures that Company believes are prudent and
reasonable in the context of their respective businesses. and Company and its Subsidiaries have. since
January 1. 2015, been in compliance with such policies. practices and procedures in all matenial respects.

Section 318, Real Propenty. Except as would not reasonably be likelv, either individually or in
the aggregate. to have a Material Adverse Effect on Company, Company or its Subsidiaries (a) has good
and marketable ttle to all real property reflected in the latest audited balance sheet included in the
Company Reports as being owned by Company ar its Subsidiaries or acquired afier the date thercof
{except propertics sold or otherwise disposed of since the date thereof in the ordinary course of business)
(the “Compuny (hwned Properties™). free and clear of all material 1.iens. except (i) statutory Liens
securing pavments not vet due. (i1) Liens for real property Taxes not vet due and pavable. (i) casements,
rights of wav, and other similar encumbrances that do not materially affect the vafue or use of the
properties or assets subject thereto or aftected thereby or otherwise materially impair business operations
at such properties and (iv) such imperfections or irregularities of title or Liens as do not materially aftect
the value or use of the properties or assels subject thereto or affected thereby or otherwise materially
impair business operations at such properties (collectively. “Permitted Encumbrances”™). and (b) is the
lessce of all leasehold estates reflected in the latest audited {inancial statements included in such
Company Reports or acquired afier the date thereof {except for leases that have expired by their 1erms
since the date thereot) (the “Company Leased Properties™ and. collectively with the Company Owned
Properties. the “Company Real Property™). free and clear of all Liens ol any nature whaisoever. excepl
for Permitted Encumbrances, and is in possession of the properties purported to be leased thereunder, and
cach such lease is valid without default thereunder by the lessee or. 1o Company’s knowledge. the
lessor. There are no pending or. to the knowledge of Company. threatened condemnation proceedings
agaimst Company Real Property. Company Disclosure Schedule 3,18 contains i complete and accurate
list of cach Company Real Property. including lease commencement and termination dates and any
notices required prior to consummation of the transactions contemplated by this Agreement.

Section 3.19. Intellecwaal Propenty. Except as set torth on Company [Disclosure Schedule 3.19
and except as would not reasonably be likely, either individually or in the aggregate. to have a Material
Adverse Effect on Company: (1) Company and its Subsidiaries owns, or is licensed to use (in cach case.
free and clear of any material Liens other than any Permitted Encumbrances), all Intellectual Property
necessary for the conduct of its business as currently conducted: (11)(A) the use of any Intellectual
Property by Company and its Subsidiaries does not infringe. misappropriate or otherwise violate the
rights of anv person. and (B) no person has asserted to Company in writing that Company or i1s
Subsidiaries has infringed. misappropriated or otherwise violated the Intellectual Property rights of such
person: (iii) to the knowledge ot Company. no person is challenging. infringing on or othenvise violating
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any right of Company or its Subsidiaries with respect 1o any Intellectual Property owned by Company or
its Subsidiaries: (iv) neither Company nor its Subsidiaries has received any writlen notice of any pending,
claim with respect w0 any Inteliectual Property owned by Company or its Subsidiaries: (v) 10 the
knowledge of Company. since January 1. 2015, no third party has gained unauthorized access to any
information technology networks controlled by and material to the operation of the business of Company
and its Subsidiaries: and (vi) Company and its Subsidiaries have taken commercially reasonable actions to
avoid the abandonment. cancellation or unenforceability of all material Intellectual Property owned or
licensed. respectively. by Company and its Subsidiaries. For purposes of this Agreement. “Inrelfectual
Properny”™ means trademarks, service marks. brand names. infernet domain names, logos. svmbols,
certitication marks, trade dress and other indications of origin, the goodwill associated with the foregoing
and registrations in any jurisdiction of. and applications in any jurisdiction to register. the foregoing.
including anv extension. modihcation or renewal of anv such registration or application: patents.
applications for patents (including divisions. continuations. continuations in part and renewal
applications). all improvements thereto and anv renewals. extensions or reissues thercot, in any
jurisdiction: trade seerets: and copyrights and registrations or applications for registration of copyrights in
any jurisdiction. and any renewals or extensions thereot. A true and complete listing of all Intellectual
Property owned by Company or its Subsidiaries is contained in Company Disclosure Schedule 3.19.

Section 3.20. Related Party Transactions.  bxcept as set forth on Company  Bisclosure
Schedule 3.20, there are no transactions or series of related transactions. agreements, arrangements or
understandings. nor are there anyv currently proposed transactions or series of related transactions.
between Company or its Subsidiaries. on the one hand. and any current director or “exeeutive officer”™ (as
defined in Rule 3b-7 under the Exchange Act) of Company or its Subsidiaries or any person who
beneticially owns (as defined in Rules 13d-3 and 13d-5 of the Exchange Aci) five percent (3%) or more
of the outstanding Company Common Stack (or any of such person’s immediate family members or
affiliares) (other than the Subsidiaries of Company) on the other hand. of the tvpe required to be reported
pursuant to Item 404 ol Regulation S-K promulgated under the Exchange Act.

Section 3.2, Reorganization. Company has not taken any action and is not aware of any fact
or circumstance that could reasonably be expecied to prevent the Merger from gualifving as a
“reorganization’ within the meaning of Section 368(a} of the Code.

Section 3.22.  Antitakeover Provisions. No “control share acquisition.” “business combination
moratoriwm.” “fair price” or other form of antitakeover statute or regulation is applicable 1o this
Agreement. ihe Plan of Merger and the transactions contemplated hereby and thereby.

Section 3.23. Broker's Fees. Neither Company nor its Subsidiaries nor any of their respective
officers or directors has emptaved any broker. finder or financial advisor or incurred any liability for any
broker’s fees. commissions or finder’s fees in connection with the Merger or related transactions
contemplated by this Agreeinent. other than Hovde Group, LLC. pursuant to letter agreemems, trug and
complete copies of which have been previously provided to Purchaser and which provide for payvment of
the amounts set forth on the Company Disclosure Schedule 3.23,

Section 3.24,  Opinion. Prior to the execution of this Agreement, Company has received an
opinion (which, il initially rendered orally, has been or will be confirmed by a written opinion. dated the
same date) trom Hovde Group, LLC. to the effect that as of the date thereof, and based upon and subject
to the factors. assumptions and limitations set forth therein. the Merger Consideration pursuant to this
Agreement is dair. from a financial point of view, to the holders of Company Cominon Stock. Such
opinion has not been amended or rescinded in any material respect as of the date of this Agreement,
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Section 3.25.  Company Information. The information relating to Company and its Subsidiaries
that is provided by Company or its representatives specifically for inclusion in (a) the Proxy Statement-
Prospectus. on the date it (or any amendment or supplemeni thereto) is first mailed to holders of
Company Common Stock or at the time of the Company Meeting. (b) the Registration Statement. when it
or anv amendment thereto becomes ettective under the Securities Act. {¢) the documents and financial
statements of Company incorporated by reference in the Proxy Statement-Prospectus. the Registration
Statement or any amendment or supplement thereto or (d) any other document filed with any other
Reuulatory Agency in connection herewith, will not comain any untrue statemert of a material fact or
omit to state a material fact necessary 1o make the statements therein, in light of the circumstances in
which they arc made. noi misleading. The portions ol the Proxy Statement-Prospectus relating 1o
Company and its Subsidiaries will comply in all material respects with the provisions of the Exchange
Act and the rules and regulations thercunder.  Notwithstanding the foregoing. no representation or
warranty is made by Company with respect 1o statements made or incorporated by reference therein based
on information provided or supplied by or on hehalf of Purchaser or its Subsidiaries for inciusion in the
Proxy Statement-Prospectus or the Registration Statement.

Section 3.26.  Loan Porttolio.

{a) As of the date hercofl except as set forth in Company Disclosure Schedule Section
3.26{a). neither Company nor its Subsidiaries is a party to any written or oral (i) loan. loan agreement. note
or borrowing arrangement (including leases. credit enhancements. commitments, guarantees and interest-
bearing assets) (collectively, “Loans™) in which Company or anv Subsidiaries of Company is a creditor
which as of March 31. 2018, had an outsianding balance of $500.000 or more and under the terms of
which the obligor was. as of March 31. 2018, over ninety (90) davs or more delingquent in payvment of
principal or interest. or (i) Loans with anv director, executive ofticer or principal sharcholder of Company
or its Subsidiaries (as such terms are detined in 12 CF.R. Pant 215).  Company Disclosure Schedule
Seclion 3.26(a) also sets forth a true, correct and complete list of all of the Loans of Company and its
Subsidiaries that. as of March 31, 2018 had an owstanding balance of $300.000 or more and were either
classifted by Company (A} as of March 31, 2018 as “Other Loans Specially Mentioned,” “Special
Mention.” ~Substandard.” Doubtful.”™ ~Classified.” ~Criticized.” “Credit Risk Assets,” “Concerned
Loans.” “Watch List™ or words of similar import. or (B) on or after January 1. 2013 as "Loss.” in all cases
together with the principal amount of and acerued and unpaid interest on cach such Loan and the aggregaie
principal amount of and accrued and unpaid interest on such Loans as of March 31. 2018,

{b) Company_Disclosure  Schedule 3.26(b) identifies cach asset of Company or s
Subsidiaries thal as of March 31, 2018 was classified as other real estate owned ("QREQT) and the book
valug thereof as of the daie ol this Agreement. as well as any assets classified as OREO since March 31.
2018 and any sales of OREQ between March 31, 2018 and the date of this Agreement. reflecting any gain
or loss with respect to any OREQO sold.

{c) Except as would not reasonably be likely to have. either individually or in the aggregaie,
a Material Adverse Effect on Company. cach owstanding Loan of Company and its Subsidiaries (i) is
evidenced by notes. agreements or other evidences of indebtedness that are true. genuine and what they
purport 10 be. (ii) to the extent carried on the books and records of Company and its Subsidiaries as
secured Loans. has been secured by valid Liens. which have been pertecied and (itt) is the Tegal. valid and
binding obligation of the obligor named therein. enforceable in accordimce with its terms, subject to the
Entorceability Exceptions.

{d) Except as would not reasonably be likely to have, either individually or in the aggregate.
a Material Adverse Effect on Company, each outstanding Loan of Company and its Subsidiaries {(including
Loans held for resale 10 investors) was solicited and originated. and is and has been administered and.

%
Lo



where applicable. serviced. and the relevant Loan files are being maintained. in all material respects in
accordance with the relevant notes or other credit or security documents. the applicable written
underwriting standards of Company and its Subsidiaries (and. in the case of Loans heid for resale 1o
investors, the applicable underwriting standards. if anv. of the applicable investors) and with all applicable
federal. state and local laws. regulations and rules.

{e) Nane of the agreements pursuant 1o which Company or 11s Subsidiaries has sold Loans or
pools of Loans or participations in {.oans or pools of l.oans contains any obligation 10 repurchuse such
L.oans or interests therein solcly on account of a payvment default by the obligor on any such Loan.

{H) There are no outstanding Loans made by Company or its Subsidiaries to any “executive
officer™ or other “insider” (as cach such term is defined in Regulation O promulgaied by the Federal
Reserve Board) of Company or its Subsidiaries. other than Loans that are subject to and that were made
and continue 10 be in compliance with Regulation O or that are exempt theretrom.

{g) Neither Company nor its Subsidiaries is now nor has it ever been since January 1. 20135,
subject to any material fine, suspension. settlement or other contract or other administrative agreement or
sanction by, or any reduction In anv loan purchase commitiment from. any Governmental Entity or
Regutatory Ageney relating to the origination. sale or servicing of morigage or consumer Loans.

{h) As o each Loan that is secured whether in whole or in part. by a guaranty of the United
States Small Business Administration or any other Governmental Authority. such guaranty is in full force
and effeet, and to Company’s knowledge. will remain in full force and eftect following the Effective Time,
in cach case. without any further action by Company or its Subsidiaries subject to the fultillment of their
obligations under the agreement with the Small Business Administration that arise after the date hereof,

Section 3.27.  Adeguacy of Allowances tor f.osses. Each of the allowances for losses on loans,
financing leases and other real estate reflected or reserved against on the consolidated balance sheet of
Purchaser included in its Company Reports for the quaner ended March 31, 2018 (along with any
subsequent balance sheet required to be delivered hereunder) is. and with respect to the consolidated
balance sheets delivered as of the dates subsequent to the exccwtion of this Agreement will be as of the
dates thereof. adequale th accordance with applicable regulatory gutdelines and GAAP in all material
respects, and. 1o the Knowledge of the Company. there are no facts or circumstances that are likely to
require int accordance with applicable regulatory guidelines or GAAP a future material increase in any
such provisions for losses or a material decrease in any of the allowances therefor.  Each of the
allowances Tor losses on loans. financing leases and other real estate reflecied on the books of the
Company at all times from and after the date of the balance sheet. and will be. adequate in accordance
with applicable regulatory guidelines and GAAP in all material respects, and. to the Knowledge of the
Company., there are no facts or circumstances that are likelv to require. in accordance with applicable
regulatory guidelines or GAAP. a future material increase in any of such provisions for losses or a
material decrease in any of the allowances therefor.

Section 3.28.  Privacy of Customer Information.

() The Company and its Subsidiaries, as applicable. are the sole owners of all individuall
identifiable personal information (“IIPF) relating to customers. former customers and  prospectiy
customers whose data is housed within the CSI Newpoint core processing svstem and that will |
transterred to Purchaser or a Subsidiary of Purchaser pursuant to this Agreement and the other transactio
contemplated hereby,  For purposes of this Scction 3.28. “HPI™ means any information relating to
identified or identifiable natural person. including. but not limited 10 “personally identifiable financ
information” as that term is defined in 12 CFR Part 1Gt6,
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(b) The Company and its Subsidiaries™ collection and use ot such HPL the ransfer of such
[IP1 to Purchaser or anv of its Subsidiaries. and the use of such HPI by Purchaser or any of its Subsidiaries
complies in all material respects with all applicable privacy policies. the Fair Credit Reporting Act, the
Gramm-Leach-Blilev Act and all other apphcable state. federal and foreign privacy Laws. and any contraci
or industry standard reluting to privacy.

Section 3.29.  Technology Svstems.

(a) Except to the extent disclosed on Company Risclosure Schedule Section 3.294). to the
knowledge of the Company no material action witl be necessary as a result of the transactions
contemplated by this Agreement 1o enabte use of the Technology Svstems to continue by the Surviving
Entity and its Subsidiaries to the same extent and in the same manner that it has been used by the Company
and i1s Subsidiaries prior to the Effective Time.

(b) The Technology Systems (for a period of [8 months prior to the Effective Time) have not
suffered unplanned disruption causing a Material Adverse Eftect on the Company.  Except for ongoing
pavments due under Contracts with third parties. the Technology Syvstems are free from any Liens (other
than Permitted Liens). Access Lo business-critical parts of the Technotogy Systems is not shared with any
third party.

(<) The Company has furnished to Purchaser a wtrue and correct copy of its Business
Continuity Plan.

(d) Neither the Company nor any of its Subsidiartes has received notice of and is not aware
of anv matcrial circumstances. including the execution of this Agreement. that would enable any third
party to terminate any of its or any of its Subsidiaries’ agreements or arrangements relating 1o the
Technology Svstems (including maintenance and support).

Section 3.30. Medical Marijuana Business.

(a) As of the date hereof. the Company has (A) publicly announced that it is ne longe
providing banking and deposit services to medical marijuana businesses or related entities or customer
(i.c.. those holding a medical marijuana state approved licensed) (the ~Medical Marijuana Business™): an
(B) sold or disposed of any and all assets and liabilities related to the Medical Marijuana Business,

(b) Until the sale and digposition of the Medical Marijuana Business. 1o the knowledge of
Company it operated such Medical Marijjuana Business in accordance with the directives and guidance
forth in "BSA Expectations Regarding Marijuana-Related Businesses,” dated February 14, 2014 (F
2004-GO01Y. issued by the Department of the Treasury Fmancial Crimes Enforcement Netv
("FinCEN"). including but not hmited 10 (A) the timely filing of all required suspicious activity rer
{"SAR”) on marijuana-related business customers, including (1) “Marijuana Limited” SAR filings
“Marijuana Priority™ SAR filings and (3) “Marijuana Termination™ SAR filings. as applicable. an
currency transaction reports and FinCEN Form 8300 reports in connection with marijuana-related bu
customers.

{¢) Until the sale and disposition of the Medical Marijuana Business. to the knowtedg
Company it monttored customers engaged in the Medical Marijuana Business in accordance with ¢
of the State of Florida, including but not limited to Article X Section 29 of the Florida Cons
Section 381.986 of the Florida Statutes and the guidance provided by the Florida Department ¢
Office of Medical Marijuana Use.
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Section 3.31.  Insurance.

{a) Except as would not reasonably be likely. either individually or in the aggregate. to have
a Material Adverse Eftect on Company: (a) Company and its Subsidiaries are msured with reputable
insurers against such risks and in such amounts as the management of Company reasonably has
determined to be prudent and consistent with industry practice. and neither Company nor its Subsidiaries
has received notice to the effect that any of them are in default under any maierial insurance policy: (b)
each such policy is outstanding and in full force and etfect and. except for policies insuring against
potential liabilities of ofticers. directors and emplovees of Company and its Subsidiaries. Company or its
Subsidiaries thereol is the sole beneficiary of such policies. and (¢) all premiums and other pavments due
under any such policy have been paid. and all claims thercunder have been filed in due and timely fashion.
Company_Disclosure Schedule 3.31(a) identifies all of the insurance policies currently maintained by
Company and its Subsidiaries. including the insurer. policy numbers. amount of coverage. effective and
termination dates and any pending claims thereunder involving more than S10.000 (" Insurance Policies™).

() Company Disclosure Schedule 3.3 1{b) sets torth a true. correct and complete description
of all bank owned life insurance ("BOLI) owned by Company or its Subsidiaries. including the value of
such BOLI as of the end of the month prior to the date hereof. The value of the BOLI is and has been
fairlv and accurately reflected in Company’s financial statements in accordance with GAAP. All BOLL is
owned solely by Selling Bank and no other person has any ownership claims with respect to such BOL T or
proceeds of insurance derived therefrom and there is no split dollar or similar benefit under Company’s
BOLL The Company and cach Company Subsidiary. as applicable. has obtained written consent for each
employee on whose behall BOLI has been purchased.  Neither Company nor its Subsidiaries has any
outstanding borrowings secured in whole or in part by its BOLL

Section 3.32.  Represemtations Mot Misleading. No representation or warramty by the Company
and the Bank in this Agreement contains any untrue siatement of a material tact or omits o state a
material fact necessary to make the statements contained therein. in light of the circumstances in which
thev were made. not misleading.

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Section 4.01.  Making of Representations and Warranties.

Except as disclosed in the disclosure schedule delivered by Purchaser 1o Company concurrently
herewith (the “Purchaser Disclosure Schedule™). Purchaser hereby represents and warrants 1o Company
that the statements comtained in this Aticle TV are correct as of the date of this Agreement and will be
correct as of the Closing Date (as though made on and as of the Closing Date), except as 1o any
represemtation or warranty which specifically speaks as of an earlier date (including without limitation
representations made as ot “the date hercof™). which onlv need be correet as of such earlier date.
“Knowledge™ or “knowledge™ as 10 Purchaser and any other phrase of simiar import means. with respect
10 any matter in question relating to Purchaser. knowledpe of those individuals set forth on Purchaser
Disclosure Schedule 4.01(a}. Purchaser has made a good faith effort to ensure that the disclosure on each
schedule of the Purchaser Disclosure Schedule corresponds to the section referenced herein. However.
for purposes ot the Purchaser Disclosure Schedule, any item disclosed on any schedule therein or publicly
filed with or furnished to the SEC is deemed 10 be fully disclosed with respect to all sections of this
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Agreement under which such item may be relevant as and 1o the extent that it is reasonably ¢lear on the
face of such schedule that such item applics 1o such other section of this Agreement.

Section 4,02, Oreanization. Standing and Authority.

(2 Purchaser is a corporation dulv organized. validly existing and in good standing under the
laws of the State of Florida and is a bank holding company duly registered under the BHC Act that has
clected to be treated as financial holding company under the BHC Act. Purchaser has the corporate power
and authority to own or lease all of its propertivs and assets and to carey on ifs business as it is now being
conducted. Purchaser is duly licensed or qualified to do business in each jurisdiction in which the nature of
the business conducted by it or the character or location of the properties and assets owned or leased by it
makes such licensing or qualilication necessary. True and complete copies of Purchaser Articles of
Incorporation and Bvlaws. as in effect as of the date of this Agreement. have previously been made
available by Purchaser to Company.

(h) Fach Subsidiary of Purchaser (the “Purchaser Subsidiaries™) (1) is dulv organized and
validly existing under the laws of its jurisdiction of organization. (i) is duly qualitied to do business and.
where such concept is recognized under applicable law. in good standing tn all jurisdictions (whether
federal. state. local or toreign) where its ownership or leasing of property or the conduct of its business
reguires it to be so qualified. except where the failure 10 be so yualitied would not reasonably be likely,
either individually or in the aggregate. to have a Material Adverse Effect on Purchaser and (iii) has all
requisite corporate power and authority to own or lease its propertics and assets and to carry on its business
as now conducted. ‘There are no restrictions on the ability of any Subsidiary ol Purchaser to pay dividends
or distributions except under applicable state faw or, in the case of a Subsidiary that is a regulated entity.
for restrictions on dividends or distributions generally applicable to all such regulated entities. The deposit
accounts of Purchaser Bank are insured by the FDIC through the Deposit Insurance Fund to the fullest
extent permitted by law. all premiums and assessments required to be patd in comnection therewith have
been paid when due. and no proceedings for the termination of such insurance are pending or. to
Purchaser’s knowledge. threatened.

Section +.03.  Capitalization.

(a) The authorized capital stock of Purchaser consists ot {a} 120 million shares of Purchaser
Common Stack. $0.10 par value per share and 4 million shares of preterred stock. $0.10 par value per
share. As of May 31, 2018, 47.301.049 shares of Purchaser Common Stock were issued and outstanding
and no shares ot preferred stock were issued and outstanding,  As of May 31, 2018, 135.223 shares of
Purchaser Common Stock are held in treasury. and 1.115.387 shares of Purchaser Common Stock are
reserved tor issuance wpon the exercise of cutstanding Purchaser Stock Options. All of the issued and
outstanding shares of Purchaser Common Stock have been duly authorized and validly issued and are fully
paid. non-assessable and free of preemptive rights, with no personal liabilitv attaching to the ownership
thereot, The shares of Purchaser Comimon Stock 1o be issued pursuant 1o this Agreement, when issued in
accordance with the terms of this Agreement. will be duly authorized. validly issued. fully paid and non-
assessable and will not be subject to preemptive rights. All shares of Purchaser’s capital stock issued and
outstanding have been issued 10 compliance with and not in violation ot any applicable federal or state
securities laws. No bonds. debentures. notes or other indebtedness that have the right w vote on any
matters on which sharcholders of Purchaser may vote are issued or outstanding. As of the date of this
Agreement. i trust preferred or subordinated debt securities of Purchaser are issued or outstanding, Other
than equity awards granted under a Purchaser stock plan. there are no outstanding subscriptions. options.
warrants. puts. calls, rights. exchangeable or convertible securities or other commitments or agreements
obligating Purchaser 1o issue, trunster, sell. purchase. redeem or otherwise acquire any shares of Purchaser
Common Stock or any other equity interests of Purchaser.
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{b) There are no voling trusts, shareholder agreements, proxies or other agreements in effect
pursuant 1 which Purchaser or any ol its Subsidiaries has a contractual or other obligation with respect 10
the voting or transfer of the Purchaser Comimon Stock or ather equity interests of Purchaser.

{c) Purchaser owns. directly or indirectly, all of the 1ssued and outslanding shares of capiial
stock or other equity ownership interests of Purchaser Bank. free and clear of any Liens, and all of such
shares or equity ownership interests are duly authorized and validly issued and are fullv paid.
nonassessable (except, as provided under 12 U.S.C. § 33 or any comparable provision of applicable state
faw) and free of preemptive rights. with no personal liability attaching 10 the ownership thereof. No
Purchaser Subsidiary has or is bound by any outstanding subscriptions. options, warrants. calls. rights.
commitments or agreements of any character calling for the purchase or issuance of anv shares of capital
stock or any other equity security of such Subsidiary or any securities representing the right to purchase or
otherwise receive any shares of capital stock or any other equity security of such Subsidiary.

Section 4.04.  Authoritv: No Violation.

(@) Purchaser has full corporate power and authority 1o execute and deliver this Agreement
and 1o consummate the transactions contemplated hereby. The execution and delivery of this Agreement
and the consummation of the Merger have been dulv and validly approved by the Board of Directors of
Purchaser. The Board of Dirccwors of Purchaser has determined that the Merger. on the terms and
conditions set forth in this Agreement. is in the best interests of Purchaser and its shareholders. Except for
the adoption of the Bank Merger Agreement by the board of directors of Purchaser Bank and Purchaser as
its sole sharcholder. no other corporate proceedings on the part of Purchaser are necessary to approve this
Agreement or (o consummate the transactions contemplated hereby. This Agreement has been duly and
validly executed and delivered by Purchaser and (assuming due authorization. execution and delivery by
Company) constitutes a valid and binding obligatton of Purchaser, enforceable against Purchaser in
accordance with its terms (except in all cases as such entorceability may be limited by the Enforceability
Exceptions),

{b) Neither the execution and  delivery of this Agrcement by Purchaser. nor the
consummation by Purchaser of the transactions contemplated hereby. nor compliance by Purchaser with
any of the terms or provisions hereof. will (i) violate. conflict with or result in a breach of any provision of
the Purchaser Articles of Incorporation or Bylaws. or (i) assuming that the consents. approvals and filings
referred to in Scction 4,03 are dulv obtained and/or made. (x} violate any law. statute. code. ordinance.
rele. regulation. judgment. order. writ. decree or injunction applicable to Purchaser. any of its Subsidiaries
or anv of their respective properties or assels or (v} violale, conflict with. result in a breach of any
provision ot or the loss of any benetit under. constitute a default (or an event which, with notice or lapse of
time. or both, would constitute a default) under, result in the termination of or a right of termination or
cancellation under. accelerate the performance required by, or result in the creation of any Lien upen any
of the respective properties or assets of Purchaser or anv of its Subsidiarics under, any of the terms.
conditions or provisions ol any note. bond. mortgage. indenture. deed of trust. license. lease. agreement or
other instrument or obligation wo which Purchaser or any of its Subsidiarics is a partv. or by which they or
any of their respective properties or assets mav be bound. excepi (in the case of clause (i1} above) for such
violations. conflicts. breaches. defaults. terminations, cancetlations, accelerations or creations which. either
individually or in the aggregate. would not reasonably be likely o have a Material Adverse Effect on
Purchaser.

Section 4.05.  Consents_and Approvals. Except for: (a) the filing of applications. filings and
notices, as applicable, with the Federal Reserve Board under the BHC Act and approval of such
applications. filings and notices: (b) the tiling ot applications, tilings and notices. as applicable. with the
OCC or any applicable Governmental Authority in connection with the Bank Merger. under the Bank
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Merger Act. and approval of such applications. filings and notices: {¢) the Hling with the SEC of the
Proxy Statement-Prospectos and the Registration Statement in which the Proxy Statement-Prospectus will
be included as a prospectus. and declaration of effectiveness of the Registration Statement: (d) the filing
of the Articles ot Merger with the Florida Secretary of State pursuant to ihe FBCA to the extent required:
and {¢) such filings and approvals as are required 10 be made or obtained under the securities or “Blue
Sky™ laws of varous states in connection with the issuance of the shares of Purchaser Commeon Stock
pursuant to this Agreement and the approval of the listing of such Purchaser Commen Stock on
NASDAQ. no consents or approvals of or filings or registrations with any Governimental Authority are
necessary in connection with (A) the execuwtion and delivery by Purchaser of this Agreement or (13) the
consummation by Purchaser of the Merger and the other transactions contemplated hereby (including the
conswinination by Purchaser Bank of the Bank Merger). As of the date hereofl Purchaser is not aware of
any reason why the necessary Regulatory Approvals and consents will not be received in order to permil
consummation of the Merger and Bank Merger on a timely basis.

Section 4,06, Reports.

(@) Purchaser and cach of s Subsidiaries have timely Tided (or furnished. as applicable). all
reports, registrations and statements, together with any amendments required 10 be made with respect
thereto. that they were required to fle (or furnish. as applicable) since Janvary 1. 2016 with any
Regulatory Agencies, including any report, registration or statement required o be tiled (or furnished. as
applicable) pursuant to the laws, rules or regulations of the United States. any state, any foreign entity. or
anv Regulatory Agency, and have paid all fees and assessments due and pavable in connection therewith.
except where the failure to file such report, registration or statement or to pay such fees and assessments.
cither individually or in the aggregate. would not reasonably be likely 1o have a Material Adverse Effect on
Purchaser and its Subsidiaries. Except tor examinations of Purchaser and its Subsidiaries conducted by a
Regulatory Agency in the ordinary course of business, no Regulatory Ageney has initiated or has pending
any proceeding or. o the knowledge of Purchaser. investigaton into the business or operations of
Purchaser or anv of its Subsidiaries since January 1. 2016, except where such proceedings or investigation
would not reasonably be Tikely to have. cither individually or in the aggregate. a Material Adverse Effect
on Purchaser. There is no unresolved violation, criticism, or exception hy any Regulatory Agency with
respect 1o any report or statesnent relating to any examinations or inspections of Purchaser or any of its
Subsidiaries. which would reasonably be Hikely to have. either individually or in the aggregate. a Material
Adverse Liftect on Purchaser.

(h An accurate and complete copy of cach final registration statement. prospectus. report,
schedule and definitive proxy statement {iled with or furnished to the SIEC by Purchaser or anv of its
Substdiaries pursuant to the Securities Act or the Exchange Act. as the case may be, since January 1. 2016
{(the “Purchaser SEC Reports”) is publicly available. No such Purchaser SEC Report. at the time filed.
furnished or communicated {and. in the case of registration statements and proxy statements. on the dates
of effectiveness and the dates of the refevant meetings. respectively). contained any untrue statement of a
malerial fact or omitted to state any material fact required to be stated therein or necessarny in order to make
the statements therein, in light of the circumstances in which they were made. not misleading, except that
information filed or furnished as of a later date (but betore the date of this Agreement) shall be deemed to
modifv information as of an carlicr date. As of their respective dates. all Purchaser SEC Reports filed or
furnished under the Securities Act and the Exchange Act complied as to form in all material respects with
the published rules and regulations of the SEC with respect thereto. As of the date of this Agreement. no
exccutive officer of Purchaser has failed in any respect to make the certifications required of him or her
under Section 302 or 906 of the Sarbanes-Oxley Act. As of the daie of this Agreement. there are no
outstanding comments from or material unresolved issues raised by the SEC with respect to any of the
Purchaser SEC Reports.



Section 4.07.  Financial Statements,

(a) The financial statements of Purchaser and its Subsidiaries included (or incorporated by
reference) in the Purchaser SEC Reports (including the related notes, where applicable) (i) have been
prepared from. and are in accordance with. the books and records of Purchaser and its Subsidiaries.
(i1} tairly present in all material respects the consolidated results of operations. cash flows, changes in
shareholders” equity and consolidated financial position of Purchaser and its Subsidiaries for the respective
fiscal periods or as of the respective dates therein set forth (subject in the case of unaudited statements o
vear-end aodit adjustments normal in natuee and amount). (iii) complicd. as of their respective dates of
filing with the SEC. in all material respects with applicable accounting requirements and with the
published rules and regulations of the SEC with respect thereto, and (iv) have been prepared in accordance
with GAAP consistently applied during the periods involved. except. in cach case. as indicated n such
staternents or in the notes thereto. The books and records of Purchaser and its Subsidiaries have been,
since January t, 2016. and are being. maintained in all material respects in accordance with GAAP and any
other applicable legal und accounting requirements. Crowe Horwath LLP has not resigned (or informed
Purchaser that it intends 1o resign) or been dismissed as independent public accountants of Purchaser as a
result of or in connection with any disagreements with Purchaser on a matter of accounting principles or
practices. financial statement disclosure or auditing scope or procedure.

tb) Except as would not reasonably be likely 1o have, cither individually or in the aggregate.
a Material Adverse Effcct on Purchaser. neither Purchaser nor anv of its Subsidiaries has any matertal
liability of any nature whatsoever (whether absolute. accrued, contingent or otherwise and whether due or
10 become due). except (i) for those liahilities that are reflected or reserved against on the consolidated
balance sheet of Purchaser included in its Quarterly Report on Form 10-Q for the fiscal quarter ended
March 31. 2018 (including anv notes thereto). (in) for liabilittes incurred in the ordinary course of business
consistent with past practice since March 31, 2018, or (iii} in connection with this Agreement and the
transactions contemplated hereby.

(c) The records. svstems, controls. data and information of Purchaser and its Subsidiarics are
recorded. stored. maintaned and operated under means (including any clectronic. mechanical or
photographic process. whether compuierized or not) thar are under the exclusive ownership and direct
control of Purchaser or its Subsidiaries or accountants {including all means of access thereto and
theretrom). except tor any non-exclusive ownership and non-direct control that would noi reasonably be
likelv 10 have. cither individually or in the aggregate. a Material Adverse Eftect on Purchaser. Purchaser
(1) has implemented and maintains disclosure controls and procedures (as defined in Rule 13a-15(¢) of the
Exchange Act) to ensure that material information relating 1o Purchaser, including its Subsidiaries. 1s made
known to the chiel exceutive officer and the chief financial officer of Purchaser by others within those
entities as appropriate to allow timelv decisions regarding required disclosures and to make the
cerlifications required by the Exchange Act and Sections 302 and 906 of the Sarbanes-Oxlev Act, and
(ii) has disclosed, based on its most recent evaluation prior to the date hereofl 10 Purchaser’s outside
auditors and the audit committee of Purchaser’s Board of Directors {x) any significant deficiencies and
malerial weaknesses in the design or operation of internal comtrol over financial reporting (as defined in
Rule 13a-15(1) of the Exchange Act) which are reasonably likely 1o adversely affect Purchaser’s ability 10
record. process. summarize and report financial information. and (v) to the knowledge of Purchaser. any
fraud. whether or not material. that involves management or other emplovees who have a signilicant role
in Purchaser’s internal controds over tinancial reporting. To the knowledge of Purchaser, there is no reason
1 believe that Purchaser's owside auditors and its chief excewive officer and chief financial otficer will
not be able 10 give the centifications amd attestations required pursuant to the rules and regulations adopled
pursuant 1o Section 404 ot the Sarbanes-Oxley Act. without qualification. when next due.



{d} Since January 1. 2016, (i) neither Purchaser nor anv of its Subsidiaries. nor. 1o the
knowledge of Purchaser. any director. executive ofticer. auditor. accountant or representative of Purchaser
or any of its Subsidiaries. has received or otherwise had or obtained knowledge of any material complaint.
allegation, assertion or claim. whether written or, to the knowledge of Purchaser, oral. regarding the
accounting or auditing practices. procedures, methodologies or methods (including with respect 10 loan
loss reserves. write-downs. charge-offs and accruals) of Purchaser or any of its Subsidiaries or their
respective internal accounting controls. including any material complaint, allegation. assertion or writlen
claim that Purchaser or any of its Subsidiarics has engaged in guestionable accounting or auditing
practices, and (ii) no attornev representing Purchaser or any of its Subsidiaries. whether or not employved
by Purchaser or any of its Subsidiaries. has reported evidence of a material violation of securities laws,
breach of fiduciary duty or similar violation by Purchaser or any of its officers. directors. emplovees or
ageits to the Board of Directors of Purchaser or any commitiee thereof or to the knowledge of Purchaser.
1o any director or officer of Purchaser,

Section 4.08.  Taxes.

(i) Fiach of Purchaser and its Subsidiaries has duly and timely filed (taking into account all
applicable extensions) all material Tax Returns in all jurisdictions in which Tax Returns are required to be
filed by it. and all such Tax Returns are true, correct. and complete in all material respects. Neither
Purchaser nor any of its Subsidiarics 18 the beneficiary of any extension of time within which to file anv
material Tax Return. All material Taxes of Purchaser and its Subsidiaries that are due have been fully and
timely paid. No deficiency with respect to a material amount of Taxes has been proposed. asserted or
assessed. 1 cach case, in writing. against Purchaser or any ot its Subsidiaries. Theve are no pending or
threatened in writing disputes. claims. audits. examinations or other procecdings regarding any material
Taxes of Purchaser and its Subsidiaries or the assets of Purchaser and its Subsidiaries. There are no Liens
for material Taxes (except Taxes not vet due and pavable) on any of the assets of Purchaser or any of its
Subsidiaries. Neither Purchaser nor anv of 115 Subsidiaries has been. within the past two (2) yvears or
otherwise as part of a “plan (or scries of related transactions)” within the meaning ot Section 333(¢) of the
Code of which the Merger is also a part. a ~distributing corporation™ or a “controtled corporation™ (within
the meaning of Section 353(a)( 1 XA) of the Code) in a distribution of stock intended to qualifv for tax-{ree
treatment under Section 333 of the Code.

Section 4.09.  Absence of Certain Chanves or Events.

{a) Since December 31, 2017, no event or events have occurred that have had or would
reasonably be likely to have. either individually or in the aggregate. a Material Adverse Effect on
Purchaser.

{b) Since December 31, 2017, except with respect 1o the trunsactions contemplated hereby or
as required or permitted by this Agreement, Purchaser and its Subsidiaries have carried on their respective

businesses in all material respects in the ordinary course.

section 410, Legal Proceedings.

{a) Neither Purchaser nor any ot its Subsidiaries is a party to any, and there are no pending
or. to Purchaser’s knowledge. threatened, legal. administrative. arbitral or other proceedings. claims,
actions or povernmental or regulatory investigations of any nature against Purchaser or any of iis
Subsidiaries or. to Purchaser’s knowledge. any ot their current or former directors or executive otticers (i)
that would reazonably be likely to have. either individually or in the aggregate. a Material Adverse Effect
on Purchaser or any Purchaser Subsidiary, or (i) reasonably likelv to prevent, materially impede or



materially delav its abilitv to perform i1s covenants or agreements under this Agreement or 1o consummate
the transactions contemplated hercby.

(b There is no material injunction. order. judgment. decree. or regulatory restriction imposed
upen Purchaser. any of its Subsidiaries or the assets of Purchaser or any of its Subsidiaries (or that, upon
consummation ol the Merger. would applv to the Surviving Entity or any of its aftiliates).

Section4.11.  Compliance with Applicable Law. Purchaser and each of its Subsidiaries hold.,
and have at all times since January 1. 2016 held. all licenses. tranchises. permits and authorizations
necessary for the lawtul conduct of their respective businesses and ownership of their respective
properties. rights and assets under and pursuant to cach (and have pad all fees and assessments due and
pavable in connection therewith), except where neither the cost ot failure 10 hold nor the cost of obtaining
and holding such license. franchise. permit or authorization (nor the falure w pav anv fees or
assessments) would. either individuatly or in the aggregate. reasonably be likely to have a Material
Adverse Effect on Purchaser. and to the knowledge of Purchaser. no suspension or cancellation or any
such necessary license, franchise, permit or authorization is threatened. Purchaser and cach of its
Subsidiaries have complied in all material respects with and are not in material defauit or violation under
anv applicable law. statute, order, rule or regulation of any Governmental Entity applicable to Purchaser
or any of its Subsidiaries. including (to the extent applicable 10 Purchaser or its Subsidiaries). but not
limited to, all laws related to data protection or privacy, the USA PATRIOU Act. the Bank Secrecy Act.
the Equal Credit Opportunity Act and Regulation B, the Fair Housing Act. the Community Reinvestment
Act, the Fair Credit Reporting Act. the Truth in Lending Act and Regulation Z. the Home Mortgage
Disclosure Act. the Fair [Debt Collection Practices Act. the Electronic Fund Transfer Act. the Dodd-Frank
Act. any regulations promulgated by the Consumer Financial Protection Bureau. the Interagency Policy
Statement on Retail Sales of Nondeposit Investmem Products. the SAFE Mortgage Licensing Act of
2008, the Real Estate Settlement Procedures Act and Regulation X, and any other law relating to bank
secrecy, discriminatory fending. financing or leasing practices, money laundering prevention. Sections
234 and 238 of the Federal Reserve Act. the Sarbanes-Oxlev Act. and all agencey requirements relating to
the vrigination. sale and servicing of mortgage and consumer toans. Except as would not reasonably be
likelv. cither individually or in the aggregate. 1o have a Material Adverse Eftect on Purchaser, none of
Purchaser or i1s Subsidiaries. or to the knowledge of Purchaser, any director. executive officer. emplovee,
agent or other person acting on behalt of Purchaser or any ot its Subsidiaries has. directly or indirectly, (i)
used any funds of Purchaser or any of its Subsidiaries for unlawful contributions, unlawtul gifts, unlaw{ul
entertainment or other expenses relating to political activity. (31) made any unlawtul pavment to foreign or
domestic governmental otficials or emplovees or o foreign or domestic political partics or campaigns
from funds of Purchaser or anv of its Subsidiarices. (iii) violated any provision that would result in the
violation of the Foreign Corrupt Practices Act of 1977, as amended. or any similar law, (iv) established or
maintained any unlawful fund of monies or other assets of Purchaser or any of its Subsidiarics. (v) made
any fraudulent entry on the books or records of Purchaser or any of its Subsidiaries. or (vi) made anv
unlawful bribe. unlawtul rebate, unlawful pavott. unlawful influence pavment. unlawiul kickback or other
unlawful pavment to any person. private or public. regardless of form. whether in money. property or
services. 1o obtain Favorable treatment in sceuring business 1o obtain special concessions for Purchaser or
any of 1ts Subsidianes. to pay for favarable treaunent for business secured or to payv for special
concessions alreadv obtained for Purchaser or anv of its Subsidiaries, or is currently subject to any
sanctions administered by the Otfice of Foreign Asscis Control of the United States Treasury Department.,

Section 412, Agreements with Regpulatory Agencies,  Neither Purchaser nor anv of its
Subsidiaries 18 subject to anv cease-and-desist or other order or enforcement action issued by, or is a party
lo any writen agrecment, consent agreement or memorandum of understanding with, or is a party to any
commitment letter or similar undertaking to. or is subject to any order or directive by, or has been ordered
to pay any civil money penalty by, or has adopted any policies. procedures or board resolutions at the
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reguest or suggestion of any Regulatory Agency or other Governmental Entity that currently restricts in
any matenal respect the conduct of 1ts business or that in any material manner relates to its capital
adequacy, its ability 1o pay dividends. its credit or risk management policies. its management or its
business {vach. whether or not set torth in the Purchaser Disclosure Schedule. a “Purchaser Regulatory
Agreement”). nor has Purchaser or any of its Subsidiaries been advised in wniting ar. to Purchaser’s
knowledge. orally. by any Regulatory Agency or other Governmental Entity that it is considering issuing.
initiating, ordering or requesting any such Purchaser Regulatory Agreement,

Section4.13.  Regrganization., Purchaser has not taken any action and is not aware of any fact
or circumstance that could reasonably be expected to prevent the Merger from qualifving as a
“reorganization” within the meaning of Section 368(a) of the Code,

Section 4. 14, Purchaser Information, The information relating to Purchaser and its Subsidiaries
that is provided by Purchaser or its represemtatives specifically for inclusion in (&) the Proxy Statement-
Prospectus. on the date 1t (or any amendment or supplement thereto) s first mailed to holders of
Company Common Stock or at the time of the Company Meeting, (b} the Registratton Statement, when it
or any amendment thereto becomes effective under the Securities Act. {¢) the documents and financial
statements of Purchaser incorporated by reference in the Proxy Statement-Prospecius. the Registration
Statement or any amendment or supplement thereto or (d) any other document filed with any other
Regulatory Agency in connection herewith. will not contain any untrue statement of a material fact or
omit lo state @ material fact necessary to make the statements therein. in light of the circumstances in
which they are made. not misicading. The portions of the Proxy Statement-Prospectus relating 1o
Purchaser and s Subsidiaries will comply 1n all material respects with the provisions of the Exchange
Act and the rules and regulations thereunder. Notwithstanding the foregoing, no representation or
warranty is made by Purchaser with respect 10 statements made or incorporated by reference therein based
on information provided or supplicd by or on behalf of Company or its Subsidiaries for inclusion in the
Proxy Statement-Prospectus or the Registration Staicinent,

Sectiond.15.  Financing. Purchaser has. or will have available to it prior to the Closing Date.
all funds necessary 1o sansfy its obligations hereunder.

Section d.16.  Contracts. Each contract, arrangement, commitment or understanding (whether
written or oral) which is a “material contract™ (as such term is detined in ltem 601(b)(10) of Regulation S-
K of the SEC) 1o which PPurchaser or any of its Subsidiaries is a party or by which Purchaser or any of its
Subsidiarics is bound as of the date hereof has been tiled as an cxhibit to the most recent Annual Report
on Form 10-K filed by Purchaser. or a Quarterly Report on Form 10-Q or Current Report on Form 8-K
subsequent thereto {each. a “Purchaser Contract'™). To the best of Purchaser’'s knowledpe. each
Purchaser Contract is a valid and binding on Purchaser or its Subsidiarics and is in full force and effect.

Section 4,17, Representations Not Misleading. No representation or warranty by the Company
and the Bank in this Agreement conains any untrue statement of a material fact or omits 1o state a
material fact necessary 1o make the statements contained therein, in light of the circumstances in which
they were made. not misleading.

ARTICLE ¥V
COVENANTS
Section 3.01. Covenants ot Company. Company will use commercially reasonable efforts to

{i) carry on its business, inciuding the business ot its Subsidiaries. only in the Ordinary Couwrse of
Business and consistent with prudent banking practice and in compliance in all material respects with all

(¥l
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applicable Laws. {ii) preserve its business organizations and assets intact. {(iii) keep available to itself and
Purchaser the present services of the current officers and emplovees of Company and 1ts Subsidiaries.
{iv) preserve for itseli and Purchaser the goodwill ot its customers, key employees. lessors and others
with whoimm business relationships exist. During the period from the date of this Agreement and
continuing until the Effective Time. except {1) as expressty contemplated or permitted by this Agreemem
{including as set forth in Section 5.01 of Company's Disclosure Schedule). (i} with the prior written
consent of Purchaser. which consert shall not be unreasonably withheld, conditioned or delaved
(provided, however. with respect 1o Section 3.01(q)i). Section 3.01{r} and Scction 5.01(s). it Purchaser
shall not have disapproved of Company’'s request in writing within two (2) Business Dayvs of receipt of
such written request from Company. then such request shall be deemed to be approved by Purchaser). or
(iii) required by fuw. Company shall not and shall not permit its Subsidiaries to:

(a) Stock. (1) issue. sell. grant. pledge. dispose of. cncumber, or otherwise permit to become
outstanding. or authorize the creation of. anv addivonal shares of its stock (except for issuances of
Company Common Stock upon the exercise of Company Stock Options outstanding on the date hercol
and included in Company Disclosure Schedule 3.03{¢}). any Rights. any new award or grant under the
Company Stock Plans or otherwise, or any other securities (including units of beneficial ownership
interest in any partnership or limited lability company). or enter into any agreement with respect to the
foregoing. (i) except as set lorth in Company Disclosure Schedule 3.0 1(a). accelerate the vesting of any
existing Rights. or (iii) except as set forth in Company Disclosure Schedule 5.01(a). directly or indirectly
change (or establish a record date for changing). adjust. split. combine. redeent. reclassifv. exchange,
repurchase or otherwise acquire any shares of 1ts capital stock. or any other securities (including units of
beneficial ownership interest in any partnership or hmited lability company) convertible into or
exchangeable for anv additional shares of stock, or any Rights issued and outstanding prior 10 the
Etfective Time (other than the acquisition ot shares of Company Commen Stock from a holder of
Company Stock Options in satisfaction of withholding obligations or in pavment of the exercise price. as
may be permitted pursuant to Company Stock Plans or the applicable award agreements).

(b) Dividends; Other Distributions. Make. declare, pay or set aside for payvment of dividends
pavable in cash. stock or property on or in respect of. or declare or make any distribution on. any shares
of s capital stock.

(c) Compensatign; Employment Agreements, BEte.  Enter into or amend or renew any
emplovment, consulting. compensatory. severance. relention or similar agreements or arrangements with
any director. ofticer or emplovee of Company or its Subsidiaries. or grant any salaryv. wage or fee increase
or increase any emplovee benefit or pay any incentive or bonus pavments. except (i) normal increases in
base salary to emplovees in the Ordinary Course of Business and pursuant to policies currently in effect,
provided thar, such increases shall not result in an annual adjustment in base compensation {which
includes base salary and any other compensation other than bonus pavments) of more than five percent
(5%) for any individual or three percent (3%6) in the aggregate tor all emplovees of Company or its
Subsidiarics or trigger or result in an excess parachute pavment as defined under Section 280G of the
Code. (ii) as may be required by Law. (iii) to satisfy contractual obligations existing or contemplated as of
the date hereof. as previously disclosed to Purchaser and set forth in Company Disclosure Schedule
3.01(c). (iv) incentive or bonus pavments either in accordance with past practice or in accordance with the
terms of the Selling Bank Executive Incentive Plan and set forth in Company Disclosure Schedule
5.01{c). provided thar such pavment does not trigger or result in an excess parachute pavment as defined
under Section 280G of the Code or {(v) severance in accordance with past practice and set forth in
Company Disclosure Schedule $.01(c).




{d) Hiring. Hire any person as an emplovee of Company or its Subsidiartes. cxcept tor al-
will employees at an annual rate of salary not 1o exceed $73.000 1o fill vacancies that may arise from time
10 time in the Ordinary Course of Business.

{¢) Benefit Plans. Fnter into, establish. adopt. amend. modify or terminate {(except (i) as may
be required by or to make consistent with applicable Law. subject 1o the provision of prior written notice
1o and consultation with respect thereto with Purchaser. (ii) to satisty contractual obligations existing as of
the date hereof and set forth in Company Disclosure Schedule 5.0]1(e). (iii) as previously disclosed 1o
Purchaser and set forth in Company Disclosure Schedule 5.01(e). or (v} as mav be required pursuant to
the terms of this Agreement) any Company Benelit Plan or other pension. retirement. stock option. stock
purchase. savings, profit sharing, deferred compensation, consulting, bonus, group insurance or other
emplovee benefit. incentive or welfare contract. plan or arrangement. or any trust agreement (or similar
arrangement) related thereto, in respect of any current or former director. officer or emplovee of
Company or its Subsidiaries.

() Transactions with Affiliates. Except pursuant to agreements or arrangements in clfect on
the date hereof and set forth in Company Disclosure Schedule 5.01(f). pay. loan or advance any amount
to. or sell, iransfer or lease any properties or assels (real. persanal or mixed. tangible or intangible) 1o, or
enter into any agreement or arrangement with, any of iis officers or directors or any of their immediate
family members or anv Aftiliates or Associates of any of its officers or directors other than (i) loans in
accordance with Regulation O of the Federal Reserve Board (12 CFR Part 215) and consistent with past
practice and in the Ordinary Course of Business, or (i) compensation or business expense advancemenis
ot reimbursements in the Ordinary Course of Business.

() Dispositions. Except as set forth on Company Disclosure Schedule 5.01(g} or in the
Ordinary Course of Business (including the sale. transfer or disposal of other real estate owned). sell.
license, lease. transfer, mortgage. pledge. encumber or otherwise dispose of or discontinue any of its
rights. assets. deposits, business or properties or cancel or release any indebtedness owed to Company or
its Subsidiaries,

(h) Acquisitions.  Acquire {other than by wayv of foreclosures or acquisitions ol control in a
bona tide fiduciary capacity or in satistaction of debts previously contracted in good faith. in each case in
the Ordinary Course of Business) all or any portion of the assets. debt, business. deposits or properties of
any other entity or Person. except for purchases specifically approved by Purchaser pursuant 0 any other
applicable paragraph of this Section 3.01.

(1) Capita] Expenditures.  Make any capital expenditures in amounts exceeding $75.000
individually, ar $150.000 in the aggregate.

) Governing Documents.  Amend Company’s articles ot incorporation or byvlaws or any
equivalent documents of any of the Company’s Subsidiaries.

(k) Accounting Methods.  Implement or adopt any change in its accounting principles,
practices or methods, other than as mayv be required by applicable Laws. GAAP or at the direction of a
Governmental Authority.

(h Contracts.  Except as set forth on Company Disclosure Schedule 3.01(1), enter into.
amend. modify. terminate. extend. or waive any material provision of. any Company Material Contract.
Lease or Insurance Policy. or make any material change in anv instrument or agreement governing the
terms of anv of its securities. or material lease. license or contract. other than normal renewals of
contracts. licenses and leases without material adverse changes of terms with respeet to Company or its




Subsidiaries. or enter into any contraci that would constitute a Company Material Contract if 1t were in
effect on the date of this Agreement. except tor any amendments. modifications or terminations requested
by Purchaser.

{m) Claims. Other than settlement of foreclosure actions in the Ordinary Course of Business.
(i) enier into any settlement or similar agreement with respect 1o any action. suil. proceeding. order or
investigation to which Company or its Subsidiaries is or becomes a party after the date of this Agreement,
which settlement or agreement involves pavment by Company or its Subsidiaries of an amount which
exceeds $30L000 individually or $100.000 in the aggregate. or would impose any material restriction on
the business of Company or its Subsidiaries or (i1) waive or release anv material rights or claims. or agree
or consent 1o the issuance of any injunction. decree. order or judgment restricting or otherwise aftecting
its business or operations.

{n) Banking Operations. (i) Enter into any material new line ot business. tniroduce any
material new products or services. or introduce any material marketing campaigns or any material new
sales compensation or incentive programs or arrangements: (ii) reenter the marijuana banking business:
(iii) change in anv material respect its lending. investment, underwriting. risk and asset liabilitv
management and other banking and operating policies. except as required by applicable Law. regulation
or policies imposed by any Governmental Authority: (iv) make anyv material changes in its policies and
practices with respect to underwriting, pricing. originating. acqyuiring. selling. servicing, or buving or
selling rights 10 service Loans, its hedging practices and policies. except as required by applicable Law:.
regulation or policies imposed by anv Governmental Authority: or (v) incuer any material liabibity or
ohligation relating to retail banking and branch merchandising. marketing and advertising activities and
initiatives except in the Ordinary Course of Business.

(0) Derivative Transactions. Emter into any Derivattve Transaction.

(p) Indebtedness.  Incur any indebtedness for borrowed monev other than in the Ordinary
Course of Business consistent with past practice with a term not in excess of twelve (12) months {other
than creation of deposit liabilities or sales of centificates of deposit in the Ordinary Course of Business).
or incur. assume or become subject to. whether directly or by way of any guarantee or otherwise. any
obligations or Habilities (whether absolute, accrued, contingent or otherwise) of any other Person. other
than the issuance of letiers of credil in the Ordinary Course of Business and 1n accordance with the
restrictions set forth in Seciion 5.01(s).

q) Investment Securities. (i) Acquire (other than {x) by way of foreclosures or acquisitions
in o bona fide fiduciary capacity or (v} in satisfaction of debts previously contracted in good faith). sell or
otherwise dispose of any debt security or equity investment or any certificates of deposits issued by other
banks. other than securities {A) rated “AA™ or higher by either Standard and Poor’s Ratings Services of
Moody's Investor Service. (B) with a weighted average lite of pot more than five (5) vears and (C)
otherwise in the Ordinary Course of Business. nor (i) change the classitication method for any of the
Company Investment Securities from ~held to maturity™ 1o “available for sale™ or from “available for
sale”™ 1o “held 10 maturity.” as those terms are used in ASC 320,

{r) Deposits.  Make any changes to deposu pricing other than such changes that may be
made in the Ordinary Course of Business, consistent with past practice.

(%) Loans. Except for loans or extensions of credit approved and/or committed as of the date
hereof that are listed in Company Disclosure Schedule Section 3.01(s). (i) make any (A) unsecured loan,
i the amount of such unsecured loan. together with anv other outstanding unsecured loans made by
Company or its Subsidiaries to such borrower or its Alliliates would be in excess of $100.000, in the
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aggrepate. (B) jumbo residential real estaie loan or home equity line of credit that 15 not held for sale in
excess of $750.000. (C) any non-qualitied mortgage toan (i.e.. not for sale to any public government-
sponsored enterprise). (12) commercial or industrial loan in excess of $300.000. (E) SBA loan with a 75%
or greater guaraniee in excess of $1.000.000. (I} commercial real estate loan in excess of $1.000.000 or
{G) Construction. Development and Land loan in excess of $1.000.000; or (i1} participation in any loan or
pool of loans. Any loan in excess of the limits set fonh in this Section 3.01(s) and any purchase of a
participation in a loan or pool of loans shall require the prior wrinen approval of the Presidem or Chief
Credit Officer or Credit Administrator of Purchaser Bank. which approval shall not be unreasonably
withheld. Notwithstanding the foregoing, Company may. without obtaining the prior written approval of
Purchaser Bank (i) effect any moditication 10 a loan or extension of credit that is not rated “substandard™
or lower: (ii) extend the lvan maturity or renew (A) loans raled “pass™ or betier up to 3 vears. where no
additional credit is extended. (B) residential loans or home equity lines of credit rated “pass™ or better in
accordance with Company’s existing policies: and (111} renew for tp to two vears any unsecured loan of
less than $100.000 where no additional credit is extended. Company shall not etfect anv collateral release
for any loan rated “special mention™ or lower without the prior approval of Purchaser Bank,

(1) Investiments or Developments in Real Estate.  Make any investiment or commitment 1o
invest in real estate or in any real estate development project other than by way of foreclosure or deed in
lieu thereof or make any investment or commitment (o develop. or otherwise take any actions to develop
any real estate owned by Company or its Subsidiaries.

(W Taxes. Except as required by applicable Law or anv Governmental Authority, make, in
any manner different from Company’s prior custom and practice, or change any material Tax election,
file any material amended Tax Return. enter into any material closing agreement. settle or compromise
any material liability with respect to Taxes. agree to anv material adjusiment of any Tax attribute. waive
any claim for refund or credit of Taxes. file any claim for a material refund of Taxes. consent 10 any
extension or waiver of the limitation period applicable to any material Tax claim or assessment. or lake
any other action that results. or could reasonably be expected to give rise 1o any Liability of the Company.
provided thae, for purposes of this Seetion 3.01(u). ~“material”™ shall mean aftecting or relating to $25.000
or more in Taxes or $30.000 or more of 1axabie income.

(V) Compliance with Apreements. Commit any act or emission which constitnes a material
breach or default by Company or its Subsidiaries under any agreement with any Governmental Authority
or under any Company Material Contract. Lease or other material agreement or material license to which
Company or its Subsidiaries is a party or by which any of them or their respective properties are bound or
under which any of them or their respective assets. business. or operations receives benelits.

{w) Environmental Assessments. Foreclose on or take a deed or title to any real estate other
than single-family residential properties without first conducting an ASTM International ("ASTM ™)
121527-13 Phase | Environmental Site Assessment (or any applicable successor standard) of the property
that satisfies the requirements ot 40 C.F.R. Part 312 (" Phase I'). or {oreclose on or take a deed or title 10
anv real estate other than single-family residential properties it such environmental assessowent indicates
the presence or likely presence of any Hazardous Substances under conditions that indicate an existing
release. a past release. or a material threat of a release of anv Hazardous Substances into structures on the
property or into the ground. ground water. or surtace water of the property.

(x) Adverse Actiens. Take anv action or knowingly fail 10 1ake any action not contemplated
bv this Agreement that is intended or is reasonably likely 10 (i) prevent. delay or impair Company’s
abilitv 1o consummate the Merger or the transactions contemplated by this Agrecment. or {ii) prevent the
Merger from qualitying as a reorganization within the meaning of Section 368(a} of the Code,



{v) Additional Actions. Agree to take. make any commitment to take. or adopt any
resolutions of its board of directors in support of, any of the actions prohibited by this Section 3.01.

(2 Facilitics. Ixcepl as required hy Law, file any applicaton or make any contract or
commitment for the opening. relocation or closing of anv. or open. relocate or close any, branch office,
loan production or servicing tacility or automated banking facility. except for anv change that may be
requested by Purchaser.

(aa) Restructure.  Merge or consolidate itself or its Subsidiaries with any other Person. or
restructure. reorganize or completely or partially liquidate or dissolve it or its Subsidiarics.

{bby  Commitiments. (i) Enter into any contract with respect 1o, or otherwise agree or commil
10 do. or adopt any resolutions of its board ot directors or similar governing bodyv in support of. any ot the
foregoing, or (11) take any action that is intended or expected 10 resull in any of its represeniations and
warranties set forth in this Agreement being or becoming untrue in any material respect at any time prior
to the Effective Tieme. or in any of the conditions to the Merger not heing satistied or in a violation of any
provision of this Agreement. except. in every case. as may be required by applicable Law.

Section 3.02.  Covenants of Purchaser.

(a) Affirmative Covenants. From the date hereof until the Eftfective Time. Purchaser will use
commercially reasonable cfforts to carry on its business consistent with prudent banking practices and in
compliance in all material respects with all applicable Laws,

(b Negative Covenants. From the date hercof until the Effective Time. Purchaser shall not
take any action or knowingly fail to take any action not contemplated by this Agreement that is intended
or is reasonably likelv o (1) prevent. delay or impair in any material respect Purchaser’s ability to
consummate the Merger or the transactions contemplated by this Agreement. (i) prevent the Merger from
qualifving as a reorganization within the meaning of Section 368(a) of the Code. (i11) take any action that
is intended or expected 1o result in any of its represemtations and warranties set forth in this Agreement
being or becoming untrue in any material respect at any time prior to the Lffective Time. or in any of the
conditions te the Merger not being satistied or in a violation ot any provision of this Agreement, except.
in every case, as mayv be required by applicable Law. or (iv) agree to take, make any commitment to take.
or adopt any resolutions of its board of directors in support of. any of the actions prohibited by this
Section 5.02.

Section 3.03.  Commercially Reasonable Etforts.  Subject to the terms and conditions of this
Agreement. cach of the Parties agrees to use commercially reasonable effons in good faith 10 take. or
cause 10 be taken. all actions. and to do. or cause 1o be done. all things necessary. proper or advisable
under applicable Laws. so as 1o permit consemmation of the transactions contemplated hercby as
promptly as practicable, including the satistaction of the conditions set forth in Article VI and shall
cooperate fully with the other Party 1o that end.

Section 304, Sharcholder Approval.  Following the date that the Registration Statement is
declared effective by the SEC. Company shall take. in accordance with applicable Law and the articles of
incorporation and bvlaws of Company. all action necessary to convene a special meeting of s
shareholders as promptly as practicable 1o consider and vote upon the approval of this Agreement and the
transactions contemplated hereby (including the Merger) and any other matters required 1o be approved
by Company’s sharcholders in order 1o permit consummation ot the Merger and the transactions
contemplated hereby Gineluding any adjournment or postponement thereof. the “Company Meeting™) and
shall take all Jawtul action to solicit such approval by such sharcholders. Company shall use its



commercially reasonable ettorts to obtain the Requisite Company Shareholder Approval to consummate
the Merger and the other ransactions contemplated hereby. and shall ensure that the Company Meeting is
called. noticed. convened. held and conducted {and that all proxies solicited by Company in connection
with the Company Mecting are solicited in compliance with the FBCA)L in accordance with the articles of
incorporation and bvlaws of Company. and all other applicable legal requirements. Except with the prior
approval of Purchaser. other than the items noted above, no other matiers shall be submitted tor the
approval of Company shareholders at the Company Mecting,

Except to the extent provided oiherwise in Section 3,09, the board of directors of Company shall
at all times prior to and during the Company Meeting recommend approval of this Agreement by the
sharcholders of Company and the transactions conmtemplated hereby {(including the Merger) and anv other
matters required to be approved by Company’s shareholders tor consummation of the Merger and the
transactions contemplated hereby (the “Comparny Recommendation™). and shall not withhold. withdraw,
amend, modity, change or qualifv such recommendation in a manner adverse in any respect to the
interests of Purchaser or ake any other action or make any other public statement inconsistent with such
recommendition. and the Prosy Statement-Prospectus shall inciude the Company Recommendation.  In
the event that there is present at such mecting. in person or by proxy. sufficient favorable voting power to
secure the Requisite Company Shareholder Approval. Company will not adjourn or postpone the
Company Meeting unless Company is advised by counsel that failure to do so would result in a breach of
the fiduciary dutics of the board of directors of Company. Company shall keep Purchaser updaied with
respect 1o the proxy solicitation results in connection with the Company Meeting as reasonably requested
by Purchaser.

Section 3.05.  Reeistration Statement; Proxy Suatement-Prospectus; NASDAQ Listing.

{a) Purchaser and Company agree 1o cooperate in the preparation of the Registration
Siatement (including the Proxy Statement-Prospectus and all related documents) to be filed by Purchaser
with the SEC in connection with 1he issuance of Purchaser Commuon Stock in the transactions
contemplated by this Agreement. Company shall use its commercially reasonable efforts to defiver to
Purchaser such financial statements and related analvsis of Company. including “Management's
Discussion and Analvsis of Financial Condition and Results of Operations™ of Company. as mayv be
required in order 1o file the Registration Statement. and any other report required 1o be tiled by Purchaser
with the SEC, in ecach case, in compliance with applicable Laws. and shall. as promptly as practicable
following execution of this Agreement, prepare and deliver drafts of such infurmation to Purchaser to
revicw. Company agrees to couperate with Purchaser and Purchaser’s counsel and accountants in
requesting and obtaining appropriate opinions, consenis and letters from Company s independent auditors
in connection with the Registration Statement and the Proxy Statement-Prospectus.  Purchaser shall. as
soon as is practicable. but no later than sixiy (60) davs afier the date hereof. file the Registration Statement
with the SEC.  Each of Purchaser and Company agree to use their respective commercially reasonable
ettorts to cause the Registration Statement to be declared effective by the SEC as promptly as reasonably
practicable after the filing thereof, Purchaser also agrees to use commercially reasonable efforts to obtain
any necessary state securities Law or “blue sky™ permits and approvals required 1o carry out the
transactions contemplated by this Agreement. Afier the Registration Statement is declared effective under
the Securities Act. Company, at its own expense. shall promptly mail or cause to be mailed the Proxy
Statement-Prospectus to its shareholders.

(b} Purchaser will advise Company. promptly atter Purchaser receives notice thereof. of the
time when the Registration Statement has become effective or anv supplement or amendment has been
filed. of the issuance of any stop order or the suspension of the qualification of Purchaser Common Stock
for offering or sale in any jurisdiction. of the wutiation or threat of any proceeding for any such purpose.
or of anv request by the SEC for the amendment or supplement of the Registration Statement or upon the
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receipt of any comments (whether written or oral) from the SEC or its statT.  Purchaser will provide
Company and its counsel with a reasonable opportunity o review and comment on the Registration
Statement and the Proxy Statement-Prospectus. and all responses to requests tor additional information by
and replies to comments of the SEC prior to filing such with, or sending such to. the SEC. and Purchaser
will provide Company and its counsel with a copy of all sueh filings made with the SEC. If at any time
prior 1o the Company Meeting there shall occur any event that should be disclosed inan amendment or
supplement to the Proxy Statement-Prospectus or the Registration Statement. Purchaser shall use iis
commercially reasonable efforts to promptly prepare and file such amendment or supplement with the
SEC (it required under applicable Law) and cooperate with Company to mail such amendment or
supplement 1o Company shareholders (if required under applicable Law).

{<) Purchaser shall cause the shares of Purchaser Common Stock to be issued in connection
with the transactions contemplaied by this Agreement to be approved for listing on NASDAQ. subject to

otficial notice of issuance. prior to the Effective Time.

Section 3.06.  Regulatory Filings; Consents.

(a) Each of Purchaser and Company and their respective Subsidiaries shall cooperate and use
their respective commergially reasonable efforts (i) to prepare all documentation 1o effect all tilings_ to
obtain afl permits. consents. approvals and authorizations of all third partics and Governmental
Authorities necessary to consummate the transactions contemplated by ihis Agreement. the Regulatory
Approvals and all other consents and approvals of any Governmental Authority required o consummate
the Merger in the manner contemplated herein. (i) to comply with the terms and conditions of such
permits. consents. approvals and auvthorizations. and (iii) to cause the transactions comemplated by this
Agreement 10 be consummated as expeditiously as practicable: provided, however. notwithstanding the
foregoing or anvthing to the contrary in this Agreement, nothing contained herein shall be deemed 10
require Purchaser or any of its Subsidiaries or Company or any of its Subsidiaries to take anv action. or
commii 1o take any action. or agree to any condition or restriction. in connection with obtaining the
foregoing permits. consents. approvals and authorizations of anv Govermnental Authority that would
reasonably be hikely to have a material and adverse eftect (measured on a scale relative 1o Company) on
the condition (financial or otherwise), results of operations. liguidity, assets or deposit liabilities.
properties or business of Purchaser or any of its Subsidiartes. afier giving effect to the Merger (together.
the ~Burdensome Conditions™ ). Purchaser and Company will furnish cach other and each other’s counsed
with all information concerning themsclves. their Subsidiaries, directors. officers and shareholders and
such other matters as may be necessary or advisable in connection with anv application. petition or any
other statement or apphication made by or on hehalt of Purchaser or Company to any Governmental
Authority in connection with the transactions contemplated by this Agreemem. Lach party hereto shall
have the right to review and approve in advance all characterizations of the information relating to such
party and any of its Subsidiaries that appear in any liling made in conneciion with the transactions
contemplated by this Agreement with any Governmental  Authority, other than material filed in
connection therewith under a claim of confidentiality. Purchaser shall. as soon as is practicable. but no
later than thirty (30} davs afier the date hereot, make all tfilings with Governmental Authorities.  [n
addition. Purchaser and Company shail each fumish to the other Tor review a copy of the non-contidential
portions ol cach such liling made in connection with the transactions contemplated by this Agreement
with any Governmental Authority prior to its filing,

(b) Company will use its commercially reasonable efforts. and Purchaser shall reasonably
cooperaie with Company at Company's request. to obtain all consents. approvals. authorizations. waivers
or similar affirmations described on Company_Disclosure Schedule 3.153(¢). Each Party will notity the
other Pantv promptly and shall promptly furnish the other Party with copies of notices or other
communications received by such Party or any of its Subsidiaries of any communication from any Person
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alleging that the consent of such Person (or another Person} is or may be required in connection with the
transactions contemplaied by this Agreement (and the response thereta from such Party. its Subsidiarnies
or its representatives).  Company will consult with Purchaser and its represematives as often as
pracuicable under the circumstances so as to permit Company and Purchaser and their respective
representatives to cooperate to take appropriate measures to obtain such consents and avoid or mitigate
any adverse consequences that may result from 1he foregoing,

Section 5.07.  Publicity. Purchaser and Company shall consult with cach other betore issuing
any press release with respect to this Agreement or the transactions contemplated hereby and shall not
issue anv such press release or make anv such public statement without the prior writen consent of the
other Party. which consent shall not be unreasomibly delaved. conditioned or withheld: provided,
hewever, that a party may. without the prior wrtten consent of the other party (but after such consultation,
to the extent practicable in the circumstances). issue such press release or make such public statements as
may upon the advice of counsel be required by Law or the rules and regulations of any stock exchanges. It
is understood that Purchaser shall assume primary responsibility tor the preparation of joint press releases
relating to this Agreement. the Merger and the other transactions contemplated hereby.

Section 5.08.  Access, Current Information.

(a) Subject io Section 5.21 hereof. upon reasonable notice and subject to applicable Laws
refating to the exchange of information. Company agrees 1o afford Purchaser and its officers. emploveus,
counsel. accountanis and other authorized representatives such access during normal business hours at
any time and from time o time throughout the period prior to the Effective Time to Company’s and its
Subsidiaries” books. records {including. without limitation. Tax Returns and work papers of independent
auditors). information technology svstems. business. propertics and personnel and to such other
information refating to them as Purchaser may reasonably request. and Company shall use s
comumercially reasonable efforts to provide any appropriate notices 10 emplovees and/or customers in
accordance with applicable Law and Company's privacy policy and. during such period. Company shall
furnish to Purchaser. upon Purchaser’s reasonable request. all such other information concemning the
business. properties and personnel of Company and its Subsidiaries that are substantialty similar in scope
to the information provided to Purchaser in connection with its diligence review prior 1o the date of this
Agreement.

(b) As soon as reasonably practicable afier they become available, Company will Turnish to
Purchaser copies of the board packages distributed to the board of directors of Company or iis
Subsidiaries. and mines from the meetings thereof and all commitiees thereof. copies of any internal
management financial control reports showing actual financial performance against plan and previous
period. and copies of any reports provided 10 the board of directors of Company or any committee thereof
relating 1o the financial pertormance. operations. or risk management of Company.

(c) During the period from the date ot this Agreement 1o the Effective Time. ecach of
Company and Purchaser will cause one or more of its desighated representatives 1o conter on a regular
basis with representatives of the other Party and to report the general status of the ongoing operations ol
Company and its Subsidiaries and Purchaser and its Subsidianies. respectively. Without limiting the
foregoing. Company agrees 1o provide to Purchaser {iya copy ol each report filed by Company or ils
Subsidiaries with a Governmental Authority within three (3) Business Davs tollowing the filing thereof
unless it is a confidential communication with a Governmental Authority and Company s prohibited by
Law from sharing such report. (i) a copy of Company’s monthly loan trial balance within one (1)
Business Day of the end of the month. and (i a copy of Company’s monthly staiement of condition and
profit and loss statement within 1ive (3) Business Davs of the end of the month and. if requested by
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Purchaser. a copy of Company’s daily statement of condition and dailv profit and loss statement. which
shall be provided within two (2) Business Davs ot such request.

(d) Upon reasonable advance notice. Company shall pernut. and shail cause its Subsidiarics
to permit. Purchaser or an environmental consulting firm selected by Purchaser, and at the sole expense of
Purchaser. 1o conduct such phase | or phase 11 environmental audits. studies and tests on real property
currently owned, leased (to the extent permitted under the lease) or operaied by Company or its
Subsidiarics.  Purchaser shall indemnily Company and its Subsidiaries for all costs and expenses
associated with returning the property of Company and its Subsidiaries, as applicable. 1o its previous
condition.

{e) No investigation by Purchaser or its representatives shall be deemed 10 modify or waive
any representation. warranty, covenant or agreement of Company set forth in this Agreement. or the
conditions 1o the respective obligations of Purchaser and Company to consummate the transactions
contemplated hereby,

() Company shall net be required 1o give Purchaser any docwnems (including under
Sections 5.08{(a) and {b) herein) that disclose contidential discussions of this Agreement or the
transactions contemplated hereby or any other matter that Company’s board of directors has been advised
by counsel that such distribution to Purchaser may violate a confidentiality obligation or fiduciary duty or
any Law or regulation. or may result in a waiver of Company’'s attorney-chient privilege. In the event any
of the restrictions in this Section 3.08(f} shall apply. Company shall use its commercially reasonable
efforts 10 provide appropriate consents, waivers, decrees and approvals necessary 1o satisfv any
confidentiality 1ssues relating to documents prepared or held by third parties (including work papers), and
the Parties will make appropriate aliernate disclosure arrangements. including adopting additional specific
procedures 1o protect the confidentiality of sensitive material and 1o ensure compliance with applicable
Laws,

Section 3.09,  No Solicitation by Company: Superior Proposals.

() Company shall not, and shall cause its Subsidiaries and cach of their respective officers.
directors and emplovees not to. and will not authorize any investment bankers. financial advisors.
attorneys. accountants, consultants. affiliates or other agents of Company or Company’s Subsidiaries
(collectively. the “Company Representatives™) to. dirccly or indirectly. (i) imtate. sohcit. induce or
knowingly encourage. or take any action to Facilitate the making of, anv inquiry, ofter or proposal which
constitutes. or could reasonably be expected to lead 10, an Acquisition Proposal: (i1) participate in any
discussions, communications or negotiations regarding any Acquisition Proposal or furnish. or otherwise
afford access. to anv Person (other than Purchaser) any information or daa with respect to Company or its
Subsidiaries or otherwise relating to an Acquisition Proposal; (iii) release any Person from. waive any
provisions of. or fail to enforee any contidentiality agreement or standstill agreement to which Company
i5 a party: or (i1v) enter into any agreement. agreement i principle or letter of intent with respect to any
Acquisition Proposal or approve or resolve to approve anv Acguisition Proposal or any agreement,
agreement in principle or leter of intent relating o an Acquisition Proposal.  Any violation of the
foregoing restrictions by any of the Company Representatives. whether or not such Company
Representative is so authorized and whether or not such Company Representative is purperting 10 act on
behalt” of Company or otherwise, shall be deemed to be a breach of this Agreement by Company.
Company and its Subsidiaries shall. and shalt cause cach of the Company Representatives to. immediately
cease and cause to be terminated any and all existing discussions. negotiations. and communications with
any Persons with respect to any existing or poteniial Acquisition Proposal.



For purposes of this Agreement, “Aequisition Proposal” means any inquiry. otfer or proposal
(other than an inquirv. offer or proposal trom Purchaser). whether or not in writing. contemplating.
relating to. or that could reasonably be expected to lead 1o, an Acquisition Transaction,

For purposes of this Agreement. “Acquisition Transaction”™ means (A) any transaction or serics
of transactions involving anv merger, consolidation, recapitalization. share exchange. liquidation.
dissolution or similar transaction involving Company or its Subsidiaries: (B) any transaction pursuant {o
which any third party or group acquires or would acquire (whether through sale. lease or other
disposition). directly or indirectly. 20% or more of the assets of Company or its Subsidiaries: (C) anv
issuance. sale or other disposition of (including by way of merger. consolidation. share exchange or any
similar transaction) securitics (or options. rights or warrants to purchase or securitics convertible into.
such securitics) representing 20% or more of the voles atached to the owstanding securities of Company
or its Subsidiaries; (1D} any tender offer or exchange ofter that. if consummated. would result in any third
party or group beneficially owning 20% or more of anv class of cquity securities of Company or its
Subsidiaries: or (E) any transaction which is similar in form. substance or purpose to any of the forepoing
transactions. or any combination ol the foregoing.

(b) Notwithstanding Section 5.09(a} or any other provision of this Agreement. prior to the
Company Mecting. Company may take anyv of the actions deseribed in Section 3.09(a)(ii) i but only if]
(1) Company has received a bona hide unsolieited writien Acquisition Proposal that did not result from a
breach of this Section 5.09: (ii} the board of directors of Company determines in pood faith, after
consuliation with and having considered the advice of its outside financial advisor and outside legal
counsel. that (A) such Acquisition Proposal constitutes or is reasonably likely to lead to a Superior
Propasal and (B) it is reasonably necessary 1o 1ake such actions to comply with its liduciary dutics to
Company’'s shareholders under applicable Law: (iii) Company has provided Purchaser with at least three
(3) Business Davs™ prior written notice of such determination: and (iv) prior to furnishing or affording
access to any information or data with respect to Company or its Subsidiaries or otherwise relating to an
Acquisition Proposal. Company reccives from such Person a contidentiality agreement with terms no less
favorable w0 Company than those contained in the confidentiality agreement with Purchaser. Company
shall prompily provide 1o Purchaser anv non-public information regarding Company or its Subsidiaries
provided 10 any other Person which was not previously provided 1o Purchaser. such additional
information 1o be provided ne later than the date such information is provided 10 such other party.

For purposes of this Agreement, “Superier Proposal” means a bona fide. unsolicited Acquisition
Proposal (i) that if consummated would resuli in a third pany (or in the case of a direct merger between
such third party and Company or its Subsidiaries. the shareholders of such third pany) acquiring. directly
or indirectly. more than 30% of the outstanding Company Common Stock or more than 50% of the assets
of Company and its Subsidiarics, 1aken as a whole. tor consideration consisting of cash and/or securities
and (ii) that the board of directors of Company determines in good taith. afler consultation with its cutside
financial adviser and outside legal counsel. {A) is reasonably capable of being completed. taking into
account all financial, legal. regulatory and other aspects of such proposal. including all conditions
contained therein and the person making such Acquisition Proposal. and (B) taking into account any
changes to this Agreement proposed by Purchaser in response to such Acquisition Proposal as
contemplated by Section 5.0%¢). such proposal is more favorable o the sharcholders of Company from a
financial point of view than the Merger.

() Company shall promptiy (and in any cvent within tweniv-four (24) hours) notity
Purchaser in writing i{ any proposals or offers are received by, any information is requested from. or any
negotiations or discussions are sought 10 be initiated or continued with. Company or the Company
Representaiives, in each case in connection with any Acquisition Proposal. and such notice shall indicate
the name of the Person initiating such discussions or negotiations or making such proposal. offer or



information request and the materiad terms and conditions ot any proposals or offers (and. 1n the case of
written materials relating to such proposal. offer. information request. negotiations or discussion.
providing copies of such materials (including e-mails or other electronic communications). except 1o the
extent (i) that such materials constitute confidential information of the party making such offer or
proposal under an effective confidentialitvy agreement, (ii) discussions of such materials jeopardize the
attornev-client privilege or (ii1) disclosure of such matenials contravenes any law. rule. regulation. order.
judgment or decree). Company agrees that it shall keep Purchaser informed. on a reasonably current
basis. of the status and terms of any such proposal. ofter. information request. negotiations or discussions
(including any amendments or modifications to such proposal. offer or request).

{d) Subject 10 Section $.09(e). neither the board of directors of Company nor any committee
thereof shall (i) withdraw. quality. amend or modity. or propose 1o withdraw, qualifv. amend or modify
the Company Recommendation, in a manner adverse to Purchaser in connection with the transactions
contemplated by this Agreement (including the Merger). fail 10 reaftirm the Company Recominendation
within three (3) Business Days following a requesi by Purchaser, or make any statement. liling or release,
in connection with the Company Meeting or otherwise. inconsistent with the Company Recommendation
(it being undersiood that taking 2 neutral position or no position with respect 10 an Acquisition Proposal
shall be considered an adverse modification of the Company Recommendation): (i) approve or
recommend. or propose to approve or recommend. any Acquisition Proposal: or (it} enter into (or cause
Company or its Subsidiaries to enter into) any letter ol intent, agreement in prisiple, acquisition
agrecmentt or other agreement (A) related to any Acquisition Transaction (other than a confidentiality
agreement entered nto in accordance with the provisions of Section 5.09(b)) or (B3) requiring Company to
abandon. terminate or fail to consummate the Merger or any other transaction contemplated by this
Agrecment.

{v) Notwithstanding Section 3.09(d) and subject to compliance with this Section 5.09(¢).
prior to the approval of the Merger at the Company Meeting. the board of directors of Company may
approve or recommend a Superior Proposal to the Company sharcholders and withdraw, qualifv. amend
or modify the Company Recommendation or take any of the other actions otherwise prohibited by Section
35.092) (0 “Company Subsequent Determinution”™) after the fifth (5™) Business Dav following
Purchaser’s receipt of a notice (the “Notice of Superior Proposal™) Trom Company advising Purchascr
that the board of directors of Company has decided that a bona fide unsoticited written Acquisition
Proposal that it received (that did not result from a breach of this Section 5.09) constitutes a Superior
Proposal if. but only if. {i} the board of directors of Company has determined in good faith. after
consuliation with and having considered the advice of outside legal counsel and its tinancial advisor, that
the failure to take such actions would be reasonably likely to violate its tiduciary duties to Company’s
shareholders under applicable Jaw. (i) during the five {3) Business Day period afier receipt of the Notice
of Superior Proposal by Purchaser (the “Novice Period’). Company and the board of directors of
Company shall have cooperated and negotiated in good faith with Purchaser to make such adjustments,
modifications or amendments to the terms and conditions of this Agreement as would enable Company 10
proceed with the Company Recommendation without a Company Subsequent Determination: provided,
however, that Purchaser shall not have any obligation to propose any adjustments. modifications or
amendmenis to the terms and conditions of this Agreement and (iii) at the end of the Natice Period. after
laking into account any such adjusted. modified or amended terms as may have been proposed by
Purchaser since its receipt of such Notice of Superior Proposal. the board of directors of Company has
again in good faith made the determination described in clause (i) of this Section 5.09(¢) and that such
Acquisition Proposal constitutes a Superior Proposal.  In the event of anv material revisions to the
Superior Proposal. Company shall be required to deliver a new Notice of Superior Proposal to Purchaser
and again comply with the requirements of this Section_3.09(e). except that the Notice Period shall be
reduced to three (3) Business Davs.
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Section 5.10.  [ndemnification.

(a) For a period of six (6) vears from and atter the Ettective Time, and in any event subject
to the provisions of Section 3. 10(b){iv). Purchaser shall indemnityv. defend and hold harmless the present
and former directors. officers and emplovees of Company and its Subsidiaries (the “fndenmified
Parties”™). against all costs or expenses (including reasonable attornev’s fees). judgments. fines. losses.
claims. damages. or liabilities incurred in connection with any claim. action, suit, proceeding or
investigation, whether civil, criminal, administrative or investigative arising out of actions or omissions of
such persons in the course of performing their duties for Company or such Subsidiary occurring at or
before the Effective Time (inciuding the wansactions contemplated by this Agreement) (cach a “Claim™),
0 the same extent as such persons have the nght to be indemnified pursuant to the articles of
incorporation or bylaws of Company or similar governing documents of such Subsidiary in effect on the
date of this Agreement and to the extent permitted by any applicable Law.  Purchaser shall pay such
expenses o each Indemnified Party to the fullest extent permitted by the provisions of any applicable Law
and Company’s articles of incorporation and bylaws.

{b) Any Indemnified Party wishing to claim indemmitication under this Section 3.10 shall
promptly notify Purchaser upon learning of any Claim. provided thai. failure to so notity shall not affect
the obligation of Purchaser under this Section 5.10. unless. and only 10 the exient that. Purchaser is
materially prejudiced in the defense of such Claim as a consequence.  In the event of any such Claim
(whether asserted or claimed prior to. at or afier the Effective Time), (i) Purchaser shatl have the right 10
assume the defense thereof and Purchaser shall not be liable to such Indemnitied Parties tor any legal
expenses or other counsel or any other expenses subsequently incurred by such Indemnified Parties in
connection with the defense thereof except that if Purchaser clects not 1o assuine such defense. the
Indemnified Parties may retain counsel reasonably satisfactory to them and Purchaser, and Purchaser shall
pay the reasonable fees and expenses ot such counsel for the Indemnified Parties (provided that Purchaser
shall onlyv be obligated to pay the reasonable fees and expenses of one such counsel). {ii) the Indemnified
Parties will cooperate in the defense of any such matter. (iii) Purchaser shall not be liable for any
settlement effected without its prior writtent consent. and  {iv) Purchaser shall have no obligation
hereunder 1o any Indemnified Party 1t such indemnification would be in violation of anv applicable
federal or state banking Laws or regulations, or in the event that a federal or state banking agency or a
court of competent jurisdiction shall determine that indemnification of an Indemnified Party in the
manner contemplated hereby is prohibited by applicable Laws, whether or not related to banking Laws.

(c) For a period of six (6) vears following the Etfective Time, Purchaser will use its
commercialiy reasonable efforis to provide director’s and officer’s liability insurance (herein, “D&O
Insurance”) that serves o reimburse the present and former ofticers and directors of Company or its
Subsidiaries (determined as of the Effective Time) with respect to claims against such directors and
ofticers arising from facts or events occurring before the Effective Time (including the transactions
contemplated herehv). which insurance will contain at least the same coverage and amounts. and contain
terms and conditions no less advantageous to the Indemnified Party. as that coverage currently provided
by Company: provided thar. iF Purchaser s unable 10 maintain or obtain the insurance called for by this
Section 5.10. Purchaser will provide as much comparable insurance as is reasonably available (subject 1o
the limitations described below in this Section 5.10(d}}: and providded. further, that ofticers and directors
of Company or its Subsidiaries may be required to make application and  provide customary
representations and warranties to the carrier of the D&Q Insurance for the purpose of obtaining such
insurance. In no event shall Purchaser be required 1o expend in the aggregate for such six (6) vears 1ail
ingurance a premium amount in excess of 200% of the annual premium paid by Company for D&O
Insurance in effect as of the date of this Agreement (the “Muacinuim D& O Tail Premiun™). 11 the cost of
such tail insurance exceeds the Maximum D&O Tail Premium. Purchaser shall obtain tail insurance
coverage or a separate tail insurance policy with the greatest coverage available for a cost not exceeding
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the Maximum D&O Tail Premium. Notwithstanding the foregoing. Purchaser shall not provide any D&O
Insurance to the extent pavnients under such D& Insurance may violate applicable law. including but
not limited to 12 CFR Part 359.

(d) It Purchaser or anv of its successors and assigns (i) shall consolidate with or merge nto
any other corporation or entity and shall not be the continuing or surviving corporation or entity of such
consolidaiion or merger, or (i) shall transfer ali or substantially all of its property and assets to any
individual. corporation or other entity. then. in each such case. proper provision shall be made so that the
successors and assigns of Purchaser and its Subsidiaries shall assume the obligations set torth in this
Section 3.10.

Section 3.t1.  Emplovees: Benefit Plans.

(a) Following the Effective Time. Purchaser shall maintain or cause to be maimained
emplovee benefit plans and compensation opportunities for the benetit of emplovees who are full time
emplovees of Company or its Subsidiaries on the Closing Date ("Covered Employees™) that provide
emplovee benchits and compensation opportunities which. in the aggregate. are substantially comparable
to the emplovee benetfits and compensation opportunities that are made available on a uniform and non-
discriminatory basis o similarly situated emplovees of Purchaser or its Subsidiaries. as applicable:
provided. however, that in no event shall any Covered Emplovee be eligible to participate in anv closed or
frozen plan of Purchaser or its Subsidiaries. Purchaser shall give the Covered Employvees tull credit for
their prior service with Company and its Subsidiaries (i} for purposes of eligibility (including initial
participation and eligibility for current benefits) and vesting under any qualified emplovee benefit plan
maintained by Purchaser and in which Covered Emplovees may be eligible 1o participate. and (i) for all
purposes under any welfare benelit plans. vacation plans, severance plans and similar arrangements
maintained by Purchaser.

(b) With respect o any emplovee bertefit plan of Purchaser that ts a heatth, dental. vision or
other welfare plan in which any Covered Emplovee is eligible 1o participaie. for the plan year in which
such Covered Emplovee is first eligible 10 panicipate. Purchaser or its applicable Subsidiary shall use its
commercially reasonable offorts o (1) cause any pre-existing condition limitations or eligibility waiting
periods under such Purchaser or its Subsidiary plan to be waived with respect to such Covered Emplovee
and his or her covered dependents 1o the extent such condition was or would have been covered under the
Company Benefit Plan in which such Covered Emplovee participated immediately prior to the Effective
Time, and (i) recogize any health, dental. vision or other welfare expenses incurred by such Covered
Emplovee and his or her covered dependents in the vear that includes the Closing Date (or. if later, the
vear in which such Covered Emplovee is first eligible 10 participate) {or purposes of any applicable
copavment. deduetibles and annual out-of-pocket expense requirements under anv such health, dental.
vision or other welfare plan. Neither Purchaser nor any of its Subsidiaries shall terminate the existing
coverage of any Covered Emplovee or his or her dependents under any of the Company or Company
Subsidiary health plans prior to the ime such Covered Emplovees and their dependents become eligible
to participate in the health plans. programs and benefits common to all emplovees of Purchaser or any
Purchaser Substdiary and their dependents.

(c) Prior 1o the Effective Time. Company shall take. and shall cause its Subsidiaries to take.
all actions requested by Purchaser that may be necessary or appropriate 1o (i) cause one or more Company
Benefits Plans to lerminate as of the Effective Time. or as of the date immediately preceding the LEffective
Time. {ii) cause benefit accruals and entitlements under any Company Benefit Plan 1o cease as of the
Eftective Time. or as of the date immediately preceding the Effective Time, (i) cause the continuation on
and afier the Effective Time of any contract, arrangement or insurance policy relating 10 any Company
Benedit Plan for such period as may be requested by Purchaser. or (iv) facilitite the merger of any
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Company Benefit Plan into anv emplovee benefit plan maintained by Purchaser or a Purchaser
Subsidiarv. All resolutions. notices. or other documents issued. adopted or executed tn connection with
the implementation of this Section 3.1 1{c) shall be subject to Purchaser’s reasonable prior review and
approval. which shall not be unrcasonably wiathheld. conditioned or delaved. If Purchaser requires
Company to terminate a medical plan having a flexible spending arrangement ("FSA7) under Code
Section 125, Company and cach of its Subsidiarics may continue its FSA through the Effective Time.

{d) Nothing in this Section 3,11 shall be construed 1o limit the right of Purchaser or any of its
Subsidiaries (including. following the Closing Date, Company and its Subsidiarics} to amend or terminate
any Company Benefit Plan or other emplovee benefit plan. o the extent such amendment or termination
is permitted by the terms of the applicable plan. nor shall anvthing in this Section 5.11 be construed to
require Purchaser or any of its Subsidiaries (including. following the Closing Date. Company and its
Subsidiaries) 10 retain the emplovment of any particular Covered Employee for any fixed period of time
following the Closing Date. and. except as otherwise provided pursuant to Section 6.03(g). the continued
retention (or termination) by Purchaser or any of its Subsidiaries of any Covered Employvee subsequent to
the Effective Time shall be subject in all events to Purchaser’s or its applicable Subsidiary’s normal and
customary emplovment procedures and practices, including customany background screening and
evaluation procedures. and satisfactory emplovment performance.

{e) If. within six (6} months atter the Eifective Time. unless otherwise addressed in an
cmploviment agreement entered into with Purchaser Bank. any Covered Emplovee who is terminated by
Purchaser or its Subsidiaries other than ~“for cause™ (as detined under the policies of Purchaser and/or its
Subsidiarics) or resigns because he or she was offered a position with a material reduction in rate of base
pav or that 1s outside a 50-mile radius of the current address of his or her primary work location at
Company. then Purchaser shall pay severance to such Covered Emplovee in an amount as set forth in the
severance policies in Purchaser Disclosure Schedule 3.11(e).  Each Covered Emplovee entitled to
severance pursuant 1o the foregoing shalt be required to execute a general release of claims. satisfactory to
the Purchaser. in order to receive such severance. Any severance to which a Covered Emplovee may be
entitled in connection with a ermination occurring more than six (6) months atter the Cffective Time will
be as set forth in the severance policies of Purchaser and its Subsidiaries as then in effect.

(f) At the Eftective Time. all accrued and unused sick time for all emplovees of Company
and s Subsidiaries and all accrued and vnused vacation tiune for all emplovees of Company and its
Subsidiaries shall be accorded such treatment as set forth in Purchaser Disclosure Schedule 5.3 1(f£).

(g) Prior to the Effective Time. Company shall, as directed by Purchaser. (i} cause the
termination of cach non-qualified deferred compensation. salary continuation and supplemental executive
refirement plan. program or agreement between Company andfor its Subsidiaries and any director, otlicer
or emplovee. and (ii) pav all amounts due its ofticers. directors and emplovees pursuant 1o the
supplemental executive retirement plans. programs and agreements and pursuant to the change in control
provisions applicable under any Company Benefit Plan in accordance with Section 409A of the Code.
Company Disclosure Schedule 3.11() sets forth all estimated paviments to be made by Company
pursuant o this Section 3.1 1(g).

{h) Purchaser shall honor the employment agreements. change in control agreements and
severance arrangements o effect as set forth in Company Disclosure Schedule 3.1 1{a). unless superseded
or terminated as of the Effective Time, with the written consent of the affected parties,

(1) Company shall establish a retention bonus pool to be paid to certain designated Company
emplovees, with such recipients, amounts of pavments and timing of paviments to be agreed 10 in writing
by the parties no later than 435 days following the date of this Agreement. The aggregate amount of such
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relention bonuses pavable pursuant o the retention bonus pool shall not exceed $200.000 in the
aggregate.

Section 5.12.  Notification of Certain Changes. Company and Purchaser shall promptly advise
the other Party of anv change or event having. or which could reasonably be expected to have. a Material
Adverse Efiect or which it believes would, or which could reasonably be expected to. cause or constitute
a anaterial breach of any of its or its respective Subsidiaries™ representations, warranties or covenants
comained herein, From time 1o time prior to the Effective Time (and on the date prior to the Closing
Date), Company will supplement or amend the Company Disclosure Schedules. delivered in connection
with the execution of this Agreement 10 reflect anv matter which. if existing. occurring or known at the
date of this Agreement. would have been required to be set forth or described in such Company
Disclosure Schedule or which is necessary 1o correct any information in such Company Disclosure
Schedule which has been rendered materially inaccurate thereby, No supplement or amendment 0 any
Company Disclosure Schedule or provision of information relating to the subject matter of any Company
Disclosure Schedule after the date of this Agreement shall operaie to cure any breach of a representation
or warranty made herein or have any effect for the purpose of determining satisfaction of the canditions
set forth in Section 6.03(a} or Section 6.03(b}. as the case may be. or compliance by Company with the
respective covenants and agreements of such parties set forth herein,

Section 5.13.  Transition;_[nformational Svstems Conversion. From and afier the date hereof,
Purchaser and Company shall use their commerciallv reasonable efforts to facilitate the integration of
Company with the business of Purchaser following consummation of the transactions contemplated
hereby, and shall meet on a regular basis to discuss and plan for the conversion of the data processing and
related electronic informational systems of Company and its Subsidiaries (the “Faformational Systemy
Conversion™) o those used by Purchaser. which planning shall include. but not be limited to.
{a) discussion of third-party service provider arrangements of Company and its Subsidiaries: (b) non-
renewal or changeover. after the Effective Time. of personal property leases and Software licenses used
by Company and its Subsidiaries in connection with the sysiems operations: (¢} retention of outside
consultants and additional emplovees to assist with the conversion: (d) outsourcing. as appropriate after
the Effective Time. of proprietary or sell-provided svstem services: and (e) any other actions necessary
and appropriate 1o facilitate the conversion as soon as practicable following the Effective Time.

Section 3.14.  No Control of Other Party’s Business. Nothing contained in this Agreement
shall give Purchaser. directly or indirectly. the right to control or direct the operations of Company or its
Subsidiaries prior to the Effective Time. and nothing contained in this Agreement shall give Company.
directly or indirectly. the right to control or direct the operations of Purchaser or its Subsidiaries prior to
the Effective Time, Prior to the Effective Time. each of Company and Purchaser shatl exercise. consistent
with the terms and conditions of this Agreement. control and supervision over its and its Subsidiaries’
respective operations.

Section 315, Certain Litigation. Each Party shall promptly advise the other Panty orally and in
writing of anv actual or threatened shareholder litigation against such Party and/or the members of the
board of directors of Company ot the board of directors of Purchaser related 1o this Agreement or the
Merger and the other transactions contemplated by this Agreement. Company shall: (i) permit Purchaser
to review and discuss in advance, and consider in good faith the views of Purchaser in connection with,
anyv proposed writien or oral response 10 such sharcholder litigation: {iiy furnish Purchaser’s outside legal
counsel with all non-privileged information and decuments which outside counsel may reasonably request
in connection with such sharcholder litigation: and (iii) consult with Purchaser regarding the defense or
setilement of any such shareholder litigation. Company shall give duc consideration to Purchaser’s advice
with respect 1o such sharcholder litigation and shall not settle any such litigation prior 10 such
consultation and consideration. Company shall not settle any such sharcholder litigation if such settlement
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reqguires the pavment of monev damages. without the written consent of Purchaser (such consent not 1o be
unreasonably withheld) unless the pavment ot any such damages by Company is reasonably expected by
Company. following consultation with outside counsel. 1o be fully covered (disregarding any deductible
to be paid by Company) under Company’s existing director and otficer insurance policies. including any
tail policy and also does not cause the tail insurance premium contemplated by Section 5. 10(d) to exceed
the Maximum D&O Tail Premium,

Section 5.16,  Director Resignations.  Company shall use commercially reasonable efforts to
cause 10 be delivered 10 Purchaser resignations of all the directors of Company and its Subsidiaries. such
resignations to be effective as ot the Ettective Time.

Section 5.17.  Restrictive Covenant Agreement.  Concurrently with the execution and delivery
of this Agreement and effective upon Closing. Company has caused (i) each non-emplovee director of
Company and Sclling Bank 10 execute and deliver the Restrictive Covenant Agreement in the form
attached hereto as Exhibit D (collectively, the “Director Restrictive Covenant Agreements”™) and (1) the
ofticers of Company and Selling Bank listed on Company Disclosure Schedule 3,17 to exccute and
deliver the Restrictive Covenant Agreement in the torm attached hereto as [Ixhibit E (the “Qfficer
Restrictive Covenant Agreements™),

Section 3.18.  Claims Letters, Concurrently with the exccution and delivery of this Agreement
and effective upon the Closing. Company has caused cach director of Company and Selling Bank to
execute and deliver the Claims Letter in the form attached hereto as Exhibit F.

Section 3,19, Coordination.

{a) Prior 10 the Effective Time. each of Company and its Subsidiaries shall take any action
Purchaser may reasonably request from time to time to betier prepare the parties for the integration of the
operations of Company and its Subsidiaries with Purchaser and its Subsidiarics. respectively.  Without
limiting the foregoing. senior officers of Company and Purchaser shall meet from time to time as
Purchaser may reasonablv request. and in any event not tess frequently than monthly, to review the
financial and operational atfairs of Company and its Subsidiaries. and Company shall give due
consideration to Purchaser’s input on such matters. with the understanding that, notwithstanding any other
provision contained in this Agreement. ncither Purchaser nor Purchaser Bank shall under any
circumstance be permitted to exercise conirol of Company or its Subsidiaries prior to the Effective Time.
Company shall permin representatives of Purchaser Bank to be onsite at Company to tacilitate integration
of operations and assist with any other coordination efforts as necessary.

{b) Prior 10 the Effective Time, Company and its Subsidiaries shall take anv actions
Purchaser mav reasonably request in connection with negotiating any amendments. moditications or
lerminations of any Leases or Company Contracts that Purchaser may request. including. but not limited
10. aclions necessary to cause any such amendments, modifications or terminations to become effective
prior to. or immediately upon. the Closing. and shall cooperate with Purchaser and use commercially
reasonable efforts to negotiaie specitic provisions that may be requested by Purchaser in connection with
any such amendment. modification or termination.

{c) Purchaser and Company shall cooperate (i) to mininize any potential adverse impact to
Purchaser under Financial Accounting Standards Board Accounting Standards Codification Topic 803
{Business Combinations), and (ii) 1o maximize potential benetits to Purchaser and its Subsidiaries under
Code Section 382 in connection with the transactions contemplated by this Agrecment. in each case
consistent with GAATP. the rules and regulations of the SEC and applicable banking Laws and regulations.
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(d) From and after the date hereot. the parties shall reasonably cooperase with the other in
preparing tor the prompt conversion or consolidation of svstems and business operations promply after
the Eftective Time (including by entering into customary contidentiality. non-disclosure and similar
agreements with the other party and appropriate service providers). and Company shall. upon Purchaser’s
reasonable request. introduce Purchaser and its representatives to suppliers of Company and its
Subsidiaries for the purpose of facilitating the integration of Company and iis business into that of
Purchaser. In addition. after satisfaction of the conditions set forth in Section 6.01(a} and Section 6.01(b).
Company shall. upen Purchaser’s reasonable request. introduce Purchaser and its representatives to
customers of Company and its Subsidiaries for the purpose of facilitating the integration of Company and
its business into that of Purchaser. Any interaction between Purchaser and Company’s and any of its
Subsidiary’s customers and suppliers shall be coordinated by Company. Company shall have the right 1o
participate in any discusstons between Purchaser and Company’s customers and suppliers,

(e} Purchaser and Company agree 1o take all action necessary and appropriate to cause
Selling Bank o merge with Purchaser Bank in accordance with applicable Laws and the terms of the Plan
of Bank Merger immiediately following the Effective Time or as promptly as practicable thereafter.

Section 320 Transactional Expenges.  Company has provided in Company Disclosure
Schedule 3.20 a reasonable good faith estimate of costs and fees that Company and its Subsidiaries expect
1o pay 10 retained representatives in connection with the transactions contemplated by this Agreement
(collectively. “Company Expenses™). Company shall use its commerciallv reasonable efforts to cause the
apgregate amount of all Company Expenses 10 not exceed the total expenses disclosed in Company
Disclosure Schedule 3.20. Company shall promptly notifv Purchaser if or when it determines that it
expects 10 materially exceed its estimate tor Company Expenses. Notwithstanding anyvthing 10 the
contrary in this Section_3.20. Company shall not incur any investment banking. brokerage, finders or
other similar financiat advisory fees in connection with the transactions contemplated by this Agreement
other than those expressly set forth in Company Disclosure Schedule 3.23.

Section 5.21.  Confidentiality. Prior to the exceution of this Agreement and prior to the
consummation of the Merger. cach of Purchaser and Company. and their respective Subsidiaries.
affilintes. officers. directors. agents. emplovees. consuftants and advisors have provided. and will continue
to provide one another with information which mav be deemed by the party providing the information to
he non-public. proprictary and/or confidensial. including. but not limited to. trade secrets of the disclosing
pariv.  Each Parv agrees that it will. and will cause its representatives to. hold any information so
obiained pursuant to this Article V in accordance with the terms of the contidentiality and non-disclosure
agreement. dated as of February 13, 2018 hetween the Purchaser and Company.

Section 3.22.  Tax Matters. The Parties intend that the Merger shall qualifv as a reorganization
within the meaning of Section 368(a) of the Code and that this Agreement constitutes a “plan of
reorganization” as that term is used in Sections 354 and 361 of the Code. The business purpose of the
Merger and the Bank Merger is to combine two financial institutions lo create a strong commercial
banking franchise. From and atter the date of this Agreement. each of Purchaser and Company shall use
its commercially reasonable etforts to cause the Merger to qualify as a reorganization within the meaning
of Section 368(a) of the Code. and will not knowingly take any action. cause any action to be taken. fail
to lake any action or cause any action to {ail 10 be waken which action or tailure 10 act is intended or is
reasonably likelv to prevent the Merger from qualifving as a “reorganization”™ within the meaning of
Section 368(a) of 1he Code.



ARTICLE V1
CONDITIONS TO CONSUMMATION OF THE MERGER

Section 6.01.  Conditions 1o Obligations of the_Parties 10 Effect the Merger. The respective
obligations of the Parties to consummate the Merger are subject to the fultiliment or. 1o the extent
permitted by applicable Law. writtlen waiver by the Parties prior to the Closing Date of ecach of the
following conditions:

(a) Sharcholder Vote. This Agreement and the transactions contemplated hereby shall have
received the Requisite Company Sharcholder Approval st the Company Meeting.

(b} Regulatory Approvals; No Burdensome Condition. All Regulatory Approvals required to
consummate the Merger and the Bank Merger in the manner contemplated herein shall have been obtained
and shall remain in full torce and effect and all statutory waiting periods in respect thercof. if any. shall
have expired or been terminated. None of such Regulatory Approvals shall impose any term. condition or
restriction upan Purchaser or any of its Subsidiaries that Purchaser reasonably determines is a Burdensome
Condition.

(c) No Injunctions or Restraints: Hlegality., No judgment, order. injunction or decree issued
by any court or agency of competent jurisdiction or other legal restraint or prohibition preventing the
constimmation of any of the transactions contemplated hereby shall be in effect. No staume. rule.
regulation. order. injunction or decree shall have been enacted. entered. promulgated or enforced by any
Governmental Authority that prohibits or makes illegal the consummation of anv of the transactions
contemplated hereby.

(d) Effective Registration Statement.  The Registravon Statement shall have become
effective and no stop order suspending the effectiveness of the Registration Statement shall have been
issucd and no proceedings for that purpose shall have been initiated or threatened by the SEC and. if the
offer of Purchaser Common Stock in the Merger is subject to the blue sky laws of any state. shall not be
subjeet to a stop order of any state SECUrilics COmMuNSSIoNeT.

{e) Tax _Opinien Relating 1o the Merger.  Purchaser shall have received an opinion from
Alston & Bird LLP. dated as of the Closing Date, in subsiance and form reasonably satisfactory to
Purchaser to the effect that. on the basis of the facts. representations and assumptions set torth in such
opinion. the Merger will be treated for federal income 1ax purposes as a “reorganization” within the
meaning of Section 368(a) ot the Cade. In rendering its opinion. Alston & Bird LLP may require and rely
upon representations as 1o certain factual matters contained in certificates of otlicers of each of Purchaser
and Company. in form and substance reasonably acceptable to such counsel.

() Listing of Purchaser Common Stock. The shares of Purchaser Common Stock issuable
pursuant to the Merger shall have been approved for listing on the NASDAQ.

{g) Plan of Bank Merger. The Plan of Bank Merger shall have been exceuted and delivered.

Section 6.02.  Conditions to Obligations off Company.  The obligations of Company to
consummate the Merger also are subject to the fultillment or written waiver by Company prior to the
Closing Date of cach of the following conditions:

(a) Representations and Warranties, ach of the representations and warranties of Purchaser
{other than in Sections 4.03. 4.09 and 4.14) set forth in this Agreement or in any certificate or agreemeni
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delivered by Purchaser pursuant to the provisions hereof shall be true and correct. in all respects {withowt
giving effect to any limitation indicated by the words “Material Adverse Effect,” “in all maierial respects.”
“in any maerial respect.” “material.” “materialiv’ or words of similar import} as of the date of this
Agreement and immediately prior to the Effective Time with the same effect as though all such
representations and warranties had been made at and as of such ume {except to the extent such
representations and warranties speak as of a particular date. which shall be true and correct in all respects
as of that date). except where the failure of such representations and warranties to be 50 true and correct
would not reasonably be expecied 1o have, individually or in the aggregate. a Material Adverse Effect on
Purchaser: provided. hewever, that the representations and warranties in Section 4,03 {Capitalization)
(other than de minimis inaccuracies in Section 4.03(a)). Section 4.09 (Absence of Certain Changes or
[Zvents). and Section 4. 14 (Purchaser Information) shall be true and correct in all respects as of the date of
this Agreement and as of the Effective Time as though made on and as of the Etfective Time. Company
shall have received a certiticale signed on behalf of Purchaser by the Chief Executive Ofticer and the Chief
Financial Officer of Purchaser to the foregoing effect.

{b) Performance of Qbligations of Purchaser.  Purchaser shall have performed and complied
with all of its obligations under this Agreement in all material respects at or prior 1o the Closing Date.
except where the failure of the performance of. or compliance with. such obligation has not had and does
not hiave a Material Adverse Effect on Purchaser. and Company shall have received a certificate., dated the
Closing Date. signed on behait of Purchaser by its Chief Executive Officer and the Chief Financial Ofticer
10 such effect.

(c) No Material Adverse Effect. Since the date of this Agreement (i) no change or event has
occurred which has resulted in Purchaser or Purchaser Bank being subject 10 a Material Adverse Effect and
(ii} no condition. event, fact. circumstance or other occurrence has occurred that mayv reasonably be
expected 1o have or result in such parties heiny subject to a Material Adverse Etfect.

Section 6.03.  Conditions 10 Obligations ol Purchaser.  The obligations of Purchaser 1o
consummate the Merger also are subject to the fulfillment or written waiver by Purchaser prior 1o the
Closing Date of cach of the tollowing conditions:

(a) Represeniations and Warranties. Lach of the representations and warranties ot Company
(other than in Sections 3.03. 3.08 and 3.25) set forth in this Agrecenent or in any certificate or agreement
delivered by Company pursuant to the provisions hereof shall be true and correct. in all respects (without
giving effect to any limitation indicated by the words “Material Adverse Effect.” “in all matenial respects,”
“inany maderial respeet.” Tmaterial.” Umaterially” or words of similar import) as ot the date of this
Agreement and immediatelv prior 10 the Effective Time with the same effect as though all such
representations and warranties had been made at and as of such time (except to the extent such
representations and warranties speak as of a particular date, which shall be true and correct in all respects
as of that date). except where the failure of such representations and warranties to be so true and correct
would not reasonably be expected to have. individually or in the aggrepgate. a Material Adverse Effect on
Company; provided. however, that (i) the representations and warranties in Section 3.03 (Capitalization)
tother than de minimis inaccuracies in Section 3.03(a)). Section 3.08 (Absence of Certain Changes or
Events) and Section 3.25 (Company [Information) shall be true and correct in all respecis as ot ihe date of
this Agreement and as of the Effective Time as though made on and as of the Effective Time. Purchaser
shall have received a certificate signed on behalf of Company by the Chief Executive Officer and the Chief
Financial Officer of Company to the foregoing eftect.

(b Performance of Qbligations of Company. Company shall have performed and complied
with all of its obligations under this Agreement in all material respects at or prior to the Closing Date.
except where the failure of the performance ol or compliance with. such obligation has not had and does
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not have a Material Adverse Eftect on Company and Purchaser shall have reeeived a centificate, dated the
Closing Date. signed on behalf of Company by Company’s Chief Executive Officer and Chief Financial
Ofticer. 10 such eftect.

(<) Other Actions. The board of directors of Company shall have approved this Agreement
and the transactions contemplated herein and shall not have (i) withheld. withdrawn or meditied (or
publicly proposed o withhold. withdrawal or modifv). in a manner adverse to Purchaser. the Company
Recommendation referred 1o in Section 3,04, (ii) approved or recommended {or publicly proposed 1o
approve or recommend} any  Acquisition Proposal. or (i) allowed Company or the Company’s
Subsidiaries 10 enter inme any letter of intent. memorandum of understanding. agreement in principle,
acquisition agreement. merger agreement or agreement relating (0 any Acquisition Proposal.  Company
shall have turnished Purchaser with such certificates of its ofticers or others and such other documents to
evidence fulfiliment of the conditions set torth in Section 6.01 and this Section 6.03 as Purchaser may
reasonably request.

(dy No Material Adverse Effect. Since the date of this Agrecment (i) no change or event has
occurred which has resulted in Company or its Subsidiaries being subject 1o a Material Adverse Etfect and
(i) ne condition. event. tact. circumstiance or other occurrence has occurred thal may reasonably be
expected Lo have or resubt in such parties being subject to a Material Adverse Effect.

(c) Consents and Approvals. Company has received. in form and substance satisfuctory to
Company and Purchaser. all material consents, approvals. waivers and other assurances from all non-
govermmmental third parties which are required o be obtained under the terms of any contract, agreement or
instrument to which Company or the Company's Subsidiaries is a party or by which any of their respective
properiies is bound in order to prevent the consummation of the transactions contemplated by this
Agreement from constituting a default under such contract. agreement or instrument or creating any lien,
claim or charge upon anyv of the assets of Company or the Company’s Subsidiaries.

(h Limitation on Dissenters” Rights. As ot the Closing Date. the holders of no more than
five percent (3%) of Company Common Stock that is issued and outstanding shall have taken the actions
required by the FBCA 1o qualify their Company Common Stock as Dissenting Shares.

() Company Consolidated Tangible Sharcholders™ Equity: Allowance for Loan and |.case
Losses. As of the close of business on the fifth (5thy Business Day prior to the Closing Date. (A) the
Company’s Consolidated Tangible Shareholders” Equity shall be an amount not less than the Company
Target Consolidated Tangible Sharehuolders™ Equity. and (B) the Selling Bank's general allowance for loan
and lease josses shall be an amount not less than $6.6 million in the aggregate.

(h) Contractual Arrangements with Certain Oflicers. The contractual arrangements between
Purchaser Bank and certain exccutives and directors ot the Company and Firsi Green Bank that were
signed as of the date of this Agreement and set forth in Purchaser Disclosure Schedule 6.03(h) shall
continue 1o be in full force and effect on and atter the Elfective Time in accordance with their respective
lermes,

() Medical Marijuana Business.  The Company shall have terminated all of its Medical
Marijuana Business and shall have sold or disposed of any and all assets and liabilities related to the
Medical Marijuana Business. including but not limited to the deposits and accounts set forth in Section
6.03¢1) of the Company Disclosure Letter,

Section 6.04.  Frustration_of Clasing Conditions. Neither Purchaser nor Company may rely on
the failure of any condition set forth in Section 6.01. Section 6.02 or Section 6.035. as the case may be. 1o
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be satisfied it such failure was caused by such Party’™s failure 10 use its commercially reasonable etforts o
consummate any of the transactions cortemplated hereby. as reguired by and subject to Section 5.03.

ARTICLE vVl
TERMINATION

Section 7.01.  Termination.  This Agreement may be terminated. and the transactions
contemplated hereby may be abandoned:

{a) Mutual Consent. At anv time prior to the Effective Time. by the mutual consent, in
writing. of Purchaser and Company it the board of directors of Purchaser and the hoard of directors of
Company each so deiermines by vote of a majority of the members ot its entire board.

(b No Regulatory Approval. By Purchaser or Company. if either of their respective boards
of directors so deiermines by a vote of’ a majorily of the members ot its entire board. in the ¢vent any
Regulatory Approval required tor consummation of the transactions contemplated by this Agreement shall
have been denied by final. non-appealable action by such Govermnmental Authority or an application
therefor shall have been permanemly withdrawn at the request ot a Governmental Authority.

(c) No Sharcholder Approval. By Purchaser (provided, i the case of Purchaser. that it shall
not be in breach of any ot its obligations under Section 5.035). or by Company (provided. that in the case of
Company. that it shall not be in breach of any of its obligations under Sections 3.04 and 5.09). it the
Requisite Company Shareholder Approval at the Company Meeting shall not have been obtained by reason
of the failure to obtain the required vole at a duly held meeting of such sharcholders or at any adjournment
or postponement thereof.

(dy Breach of Representaiions and Warranties. By either Purchaser or Company (provided
that the terminating party is not then in material breach of any representation. warranty. covenant or other
agreement containgd herein in a manner that would entitle the other party to not consummate this
Agreement) if there shall have been (i) with respect to representations and warrantics set forth in this
Agreement that are not qualified by the term “material”™ or do not contain terms such as “Material Adverse
fieet.” a material breach of any of such represemiations or warraniies by the other party. and {ii) with
respect to representations and warranties set forth in this Agreement that are qualificd by the term
“material” or contain terms such as “Material Adverse Etffect,” any breach ol any of such representations
or warranties by the other Party: which breach in (i) or (1) above is not cured prior to the carlier ot (¥)
thirty (30) days following written notice to the Party committing such breach from the other Party or {2)
two (2) Business Days prior to the Expiration Date. or which breach. by its nature, cannot be cured prior to
the Closing: provided. however. that neither party shall have the right to terminate this Agreement
pursuant to this Section 7.01(d) unless the breach of representation or warramy, together with all other
such breaches, would entitle the terminating party not 1o consumimalte the transactions contemplated hereby
under Section 6.02(a) (in the case of a breach ol a representation or warranty by Purchaser) or Section
6.03(a) (in the case of a breach of a representation or warranty by Company),

{c) Breach of Covenants. By either Purchaser or Company (provided that the terminating
party is noi then in material breach of any representation. warraniy, covenant or other agreement contained
herein ina manner that would entitie the other Party not to consummate the agreement) if there shall have
been a material breach of any of the cavenants or agreements set forth in this Agreement on the pan ol ihe
other Party. which breach shall not have been cured prior to the cardier of (i) thiny (30) days following
written notice to the Party comminting such breach trom the other Party or (ii) two (2) Business Davs prior
10 the Expiration Date. or which breach, by its nature. cunnot be cured prior to the Closing: provided.
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however, that neither party shall have the right to terminate this Agreement pursuant to this Section 7.01(e)
unless the breach of covenant or agreement. together with all other such breaches. would entitle the
terminating party not (o consummate the transactions contemplated hereby under Section 6.02(b) (in the
case of a breach of a representation or warranty by 'urchaser) or Section 6.03(b} (in the case of a breach of
a representation or warranty by Company).

(N Delay. By ecither Purchaser or Company il the Merger shall not have been consummated
on or before January 31. 2019 (the “Expiration Date™). unless the failure of the Closing to occur by such
date shall be due 10 a material breach of this Agreement by the Party seeking to terminate this Agreement.

{g) Failure 10 Recommend; Ete. In addition to and not in limitation of Purchaser’s
wermination rights under Section 7.01{e). by Purchaser i1 (i) there shall have been a matenial breach of
Section 5.09. or (ii} the board of directors of Company (A) withdraws, qualifies. amends. modifics or
withholds the Company Recommendation, or makes any statement. filing or release of information. in
connection with the Company Meeting or otherwise. inconsistent with the Company Recommendation (it
being understood that taking a neutral position or ne position with respeet 1o an Acguisition Proposal shall
be considered an adverse modification ot the Company Recommendation). (B) materially breaches its
obligation to call. give notice ol and commence the Company Meceting under Section 3.04¢a). {C} approves
or recommends an Acquisition Proposal. (1)} fails to publicly recommend against a publicly announced
Acquisition Proposal within three (3) Business Davs of being requested to do so by Purchaser, (E) fails to
publicly reconfirm the Company Recommendation within three (3) Business Davs of being requested to do
so by Purchaser. or {F) resolves or otherwise determines to take, or announces an intention to take. anv of
the foregoing actions.

{h superior Proposal. By the board ot directors of Company il Company has received a
Superior Proposal, and in accordance. and subject to compliance. with Section 5.09 of this Agreement. the
Company board of directors has made a determination to accept such Superior Proposal.

{1) Purchaser Stock Price. By Company, if the board of directots of Company so determings
by a vote of the majority ot the members of the entire board of directors of Company. at any time during
the tive-day period commencing with the Deterimination Date. if both of the following conditions are
satisfied:

{A)  The quotient obtained by dividing the Purchaser Average Stock Price by the Initial
Purchaser Market Price (such quotient being the “Purchaser Ratio™) shall be less than 0.85: and

(B) The Purchaser Ratio shall be less than {v) the quotient obtained by dividing the
Final Index Price by the Initial Index Price and subtracting 0.15 from the quotient in this clause
{B)(») (such nuniber in this clause (BXv) being the “frdex Ratio™):

provided. however that H Company refuses to consummate the Merger pursuant to this Section
2010 it shall give prompt written notice thercol to Purchaser (and provided that such Company weritten
notice of clection to terminate may be withdrawn at any time within the atorementioned tive-day period).
During the five (3) Business Day period commencing with its receipt of such notice. Purchaser shall have
the option to increase the Merger Consideration by increasing the Per Share Stock Consideration
(calculated to the nearest one ten-thousandih) such that the value of the Per Share Stock Consideration
{calculated based on the Purchaser Average Swock Price) to be received by cach recipient of the Merger
Consideration equals the lesser of the tollowing: {1} an amount cqual 10 (x) the product of the Initial
Purchaser Market Price, 0.85. and the Per Share S1ock Consideration (as in effect immediaiely betore any
increase 1 the Per Share Stock Consideration pursuant to this Section 7.081(0)). eivided by (v) Purchaser
Average Stock Price and () an amount equal to (x)} the product of the Index Ratio and the Per Share
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Stock Consideration (as in effect immediately before anv inerease in the Per Share Stock Consideration
pursuant to this Section 7.01(iY). divided by (v} the Purchaser Ratio. If Purchaser so elects within such
five (5) Business Day period. then it shall give prompt wnitten notice to Company of such election and the
revised Per Share Stock Consideration. whereupon no termination shall occur pursuant to this Section
7.01(i) and this Agreement shall remain in effect in accordance with its terms, provided that any
references in this Agreement to the “Per Share Stock Consideration™ shall thereafier be deemed to refer o
the Per Share Stock Consideration as increased pursuant to this Section 7.01(i). if applicable.

Section 7.02. Termination Fee; Expenses.

(a) [n recognition of the efforts. expenses and other opportunities foregone by Purchaser
while structuring and pursuing the Merger. Company shall pay to Purchaser a termination tee equal to five
million three hundred thousand ($3.300.0000 (Termination Fee™). by wire transfer of immediately
available tunds 10 an account specitied by Purchaser in the event of any of the following: (i} in the event
Purchaser terminates this Agreement pursuant to Section 7.01(¢) or Company terminates this Agreement
pursiant 1o Section 7.01(hy, Company shall pay Purchaser the Termination Fee within one (1) Business
Dayv after receipt of Purchaser’s notification of such termination: or (i1} in the event that afier the date of
this Agreement and prior 1o the termination of this Agreement. an Acquisition Proposal shall have been
made known to senior management of Company or has been made directly to its sharcholders generally or
anv Person shall have publicly announced (and nol withdrawn) an Acquisition Proposal with respect to
Company and (A) thereafter this Agreement is terminated (x) by either Purchaser or Company pursuant to
Section 7.01¢{¢) because the Requisite Company Sharcholder Approval shall not have been obtained or (v)
by Purchaser pursuant to Section 7.01(d) or Section 7.01(e) and (B} prior to the date that is twelve (12)
months after the date of such termination. Company enters into any agreement o consummales a
transaction with respect 1o an Acquisition Proposal {whether or not the same Acquisition Proposal as that
referred to above). then Company shall. on the carlier of the date it enters into such agreement or the date
of consummation of such transaction, pay Purchaser the Termination Fee, provided. that for purposes of
this Section 7.02(a)(ii). all references in the definition of Acquisition Proposal to ~20%" shall instead refer
o "50%.”

{b) Company and Purchaser each agree that the agreements contained in this Section 7.02 are
an integral part of the transactions contemplated by this Agreement, and that. without these agreements.
Purchaser would not enter into this Agreement: accordingly. if Company fails promptly to pay any
amounts due under this Section 7.02. Company shall pay interest on such amounts from the date pavment
of sueh amounts were due to the date of actual pavment at the rate of interest equal to the sum of (i) the
rate of interest published from time to time in The Wall Streer Journal. Eastern Edition (or any successor
publication thereto), designated therein as the prime rate on the date such pavinent was due. plus (i1) 200
basis points. together with the costs and expenses of Purchaser (including reasonable legal fees and
expenses) in connection with such suit.

(c) Notwithstanding anvihing to the contrary set forth in this Agreement. the Parties agree
that if Company pavs or causes to be paid to Purchaser the Termination Fee in accordance with Section
2.02(a}. Company (or any successor in interest of Company} will not have any further obligations or
liabilities to Purchaser with respect to this Agreement or the transactions contemplated by this Agreement,

Section 7.03.  Ettect of Termination. Except as set forth in Section 7.02(c). termination of this
Agreement will not relieve a breaching party from liability for anv breach of anv covenant. agreement.
representation or warranty of this Agreement giving rise to such termination.




ARTICLE VI
DEFINITIONS

Section 801, Definitions. The following terms are wused in this Agreement with the meanings
set forth below:

“ACA™ shall mean the Patient Protection and Attordable Care Act and its companion bill. the
Health Care and Education Reconciliation Act of 2010. as amended.

“Acyuisition Proposal” has the meaning set forth in Section 3.09(a).

“Acquisition Transaction” has the meaning set forth in Section 5.0%a).

“Affitiate” means. with respect o anv Person. any other Person controlling. controlied by or
under common control with such Person. As used in this defimtion, “control™ (including. with its
correlative meanings, “controlled by and “under cominon control with™) means the possession. directly
or indirectlyv. of power to direct or cause the direction of the management and policies of a Person
whether through the ownership of voling securities, by contract or otherwise.

“Agreement’” has the meaning set forth in the preamble 1o this Agreement.

“Articles of Merger” has the meaning set forth in Section 1.05(a}).

“ASC 2207 means GAAP Accounting Standards Codification Topic 320.

“Associate” when used 10 indicate a relationship with any Person means (1) any corporation or
organization (other than Company or any of its Subsidiaries) of which such Person s an officer or partner
or is, directly or indirectly. the beneficial owner of 10% or more of any class of equity securities. (2) any
trust or other estate in which such Person has a substantial beneficial interest or serves as trustee or in a
similar fiduciary capacity. or (3) any relative or family member of such Person.

“ASTAM has the meaning set forth in Section 3.0 1{w}).

“Bank Merger” has the meaning set torth in Section 1.03.

“Bank Merger Act” means Section 18(c) o the Federal Deposit Insurance Act

“Bank Plan of Merger” has the meaning set forth in Section 1.03.

“Bank Secrecy Act” means the Bank Secreey Act of 1970, as amended.

“Benefits Schedule™ has the meaning sei forth in Section 3.11(p).

“BHC Acr™ has the meaning set forth in Section 3.02(a).

“BOLF has the meaning set Torth in Section 3.31¢b}.

“Book-Entry Shares”™ means any non-centificated share held by book emiry in Company’s stock

transfer book or in street name through a bank. broker or other nominee. which immediately prior 1o the
Effective Time represents an outstanding share of Company Common Stock.
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“Burdensome Conditions” has the meaning set forth in Section 5.06(a).
“Business Day” means Monday through Friday of cach week, except a legal holiday recognized
as such by the U.S. government or anv day on which banking institutions in the State of Florida are

authorized or obligated to close,

“Certificate” means any outstanding certificate. which immediately prior to the Effective Time.
represents an outstanding share of Company Common Stock.

“Clain’™ has the meaning set forth in Section 5. [0(a).

“Closing™ and “Closing Date” have the meanings set forth in Section 1.05(b).

“Code” has the meaning set forth in the recitals.

“Community Reinvestment Act” means the Community Reinvestment Act of 1977, as amended.

“Company” has the meaning set forth in the preamble 1o this Agreement.

“Company Articles” has the meaning set forth in Section 3.02(a).

“Campany Benefit Plans” has the meantng set torth in Section 3.11{a).

“Company Bylaws™ has the meaning set forth in Scection 3.02(a).

“Company Common Stock”™ means the common siock. $5.00 par value per share. of Company.,

“Company Consolidated Target Tangible Shareholders” Equin”™ means the Company’s
Consolidated Tangible Sharcholders™ Equity equal to 874,255 million {subtracting the after-tax (using an
assumed tax rate of 24.28%) impact of the Permitted Expenses),

“Compuny Contract” has the meaning set torth in Seciion 3.13¢a).

“Company Disclosure Schedule” has the meaning set forth in Section 3.01.

“Company Equity Awardy” refers to Company Stock Options.

“Compuany Expenses” has the meaning set forth in Section 3.20.

“Company  Investment Scecurities”™ means the investment securities of Company and its
Subsidiares.

“Company Leased Properties”™ has the meaning set forth in Section 3.18.
“Cenpany Meeting” has the meaning set forih in Section 5.04.
“Company Owned Properties” has the meaning set forth in Section 3.18.
“Company Qualificd Plans” has the meaning set forth 1n Section 3.1 [(d).

“Company Real Properfy™ has the meaning set forih in Section 3.18.
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“Company Recommendation” has the meaning set forth in Section 5.04.

“Campany Regulatory Agreement” has the meaning set forth in Section 3. 14,
“Company Representatives” has the meaning set forth in Section 5.0%a).

“Company Risk Management Instruments” has the meaning set forth in Section 3.15.
“Compuny Reports”™ has the meaning set forth in Section 3.06(b).

“Company Stock Option” has the meaning set forth in Section 2.02,

“Company Stock Plans™ means all equity plans of Company or any Subsidiary. including
Company 20135 Equity Incentive Plan. and any sub-plans adopted thereunder. cach as amended to date.

“Company Subsequent Determination” has the meaning set forth in Section 5.09(g).
“Company Subsidiaries” has the meaning set forth in Section 3.02(b).

“Consolidated Tangible Shareholders’ Equiny” means as of the close of business on the fifth
{(5th) Business Day prior to the Closing Date (the “Meusuring Dare”). the consolidated sharchotders®
equity of the Company as set forth on its balance sheet on the Measuring Date calculated in accordance
with GAAP {subtracting the afier-tax (using an assumed tax rate off 24.28%) impact of the Permitted
Expenses) and minus any change since May 31, 2018 in unrealized gains or plus any unrealized losses (as
the case may be) in the Company’s securitics portfolio due 1o mark-to-market adjustinents as of the
Measuring Date). The calculation of Consolidated Tangihle Shareholders™ Equity shail be delivered by
the Company 10 Seacoast. accompanied by appropriate supporting detail, ne later than the close of
business on the fourth (3th) Business Dav preceding the Closing Date. and such caleulation shali be
subject to verification and approval by Purchaser. which approval shall not be unreasonably withheid,

“Controfled Group Liohiliny” has the meaning set torth in Section 3.1 1(e).
“Covered Emplovees” has the meaning set forth in Section 5.11(a).
D& O Insurance” has the meaning set forth in Section 3.10(c).

“Derivative Transaction™ means any swap transaction, option. warrant, torward purchase or sale
transaction. futures transaction. cap transaction. floor transaction or collar transaction relating 1o one or
more currencics. commaodities. bonds. equity seeurities. loans. interest rates, catastrophe events, weather-
related events, credit-retated events or conditions or any indexes, or any other similar transaction
(including any option with respect 1o any of these transactions) or combmation of any of these
transactions. ncluding collateralized morgage obligations or other similar instruments ar any debt or
equity instruments evidencing or embedding any such tvpes of transactions, and any related credit
support. collateral or other similar arrangements related to any such transaction or transactions.

“Determination. Date” means the later of (i) the date on which the last required Regulatory
Approval is obtained without regard to anv requisite waiting period. or (ii) the date on which the

Requistie Company Sharcholder Approval is obtained.

“Director Restrictive Covenant Agreements” has the meaning set forth in Section 5.17.



“Divsenting Shares™ means any share of Company Common Stock held by a Holder who
properly demands and perfects dissenters” rights with respect to such shares in accordance wiih applicable
provisions of the FBCA.

“Dodd-Frank Act” means the Dodd-Frank Wall Street Reform and Consumer Protection Act.
“Effective Time™ has the meaning set forth in Section 1.05(a).
“Enforceability Exceptions” has the meaning set forth in Section 3.04(a).

“Environmentel Law” means any federal, state or local Law. regulation, order, decree. permit.
authorization, opinion or agency requirement relating to: (a) pollution. the protection or restoration of the
indoor or outdoor environment. human health and safetv. or natural resources: {b) the handling, use.
presence. disposal. release or threatened release of any Hazardous Substance: or (¢) any injury or threat off
injury 10 persons or property in connection with any Hazardous Substance. The term Environmental Law
includes. but is not limited to. the following statutes. as amended. any successor thereto. and any
regulations promulgated pursuani thereto. and any state or local statutes. ordinances. rules. regulations
and the like addressing similar issues: (a) Comprehensive Environmental Response. Compensation and
Liability Act, as amended by the Superfund Amendiments and Reauthorization Act of 1986, as amended.
42 11S.C§ 9601 et seq.: the Resource Conservation and Recovery Act, as amended. 42 LES.C. § 6901, et
seq.: the Clean Air Act, as amended. 42 US.C § 7401, ot seq.: the Federal Water Pollution Conmtrol Act,
as amended. 33 U.S.C. § 1231, et seq.; the Toxic Subsiances Control Act. as amended. 15 U.3.C. § 2601,
et seq.: the Emergeney Planning and Community Right 1o Know Act. 42 U.S.C. § 1101, ei seq.: the Safe
Drinking Water Act: 42 US.C. § 3001, et seq.: the Occupational Safety and Health Act. 29 US.C. § 651,
et seq.: and (b) common Law that may tmpose liability (including without limitation strict liability) or
obligations tor injuries or damages due to the presence of or exposure to any Hazardous Substance.

“Equal Credit Opportunity Acr” means the Zqual Credit Opportunity Act. as amended.
“ERISA™ means the Emplovee Retirement [Income Security Aci of 1974, as amended.
“ERISA Affiliate” has the meaning set forth in Section 5.1 1(e}

“Exchange Act” means the Sccurities Exchange Act of 1934, as amended. and the rules and
reguiations promulgaied thereunder.,

“Exchunge Agent” means such exchange agent as may be designated by Purchaser (which shall
be Purchaser’s transfer agent), 10 act as agent for purposes of conducting the exchange procedures
described in Article 1.

“Exchange Fund” has the meaning set forth in Seetion 2.07(a).

“Exchange Ratio” means 0.7324.

“Expiration Date” has the meaning set forth in Section 7.01(f).

“Fair Credit Reporting Act” means the Fair Credit Reporting Act. as amended.

“Fair Housing Act”™ means the Fair Housing Aci. as amended.

“FBCA™ has the meaning set torth in Section 1.01.
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“FDIC means the Federal Deposit Insurance Corporation,
“Federal Reserve Board” has the meaning set forth in Section 3.05.

“Final Index Price” means the average of the Index Prices for the ten (10) Trading Davs ending,
on the Trading Day immediatelv prior to the Determination Date,

“FINRA™ has the meaning set forth in Section 3.03.
*Florida Courts” has the meaning set forth in Section 9.03(¢).
“FXA” has the meaning set forth in Section 3. 1 1(¢).

“GAAFP means generally accepted accounting principles in the United States ot America. applied
consistently with past practice. including with respeet to quantity and frequency.

“Governmental Authoriny”™ means any U.S. or foreign federal. state or local governmental
commission. bhoard, bodv. bureau or other regulatory authority or agency. including. without limitation.
courts and other judicial bodies, bank resulators. insurance regulators. applicable state securities
awthoritics. the SEC. the IRS or anv self-regulatory body or authority. including any instrumentality or
entity designed to act for or on behalf of the forepoing.

“Hazardous Substance” means any and all substances {whether solid. liquid or gas) defined.
listed. or otherwise regulated as pollutams. hazardous wastes, hazardous substances. hazardous materials.
extremely hazardous wastes, lammable or explosive materials, radioactive materials or words of similar
meaning or regulatory efiect under any present or future Environmental Law or that may have a negative
impact on human health or the environment. including. but not limited 1o, petroleum and petroleum
products. ashestos and asbestos-comaining materials, polvehlorinated biphenvls. lead, radon. radiocactive
materials, flammables and explosives. mold. myeotoxing, microbial matter and airborne pathogens
{naturallv occurring or otherwise). Hazardous Substance does not include substances of kinds and in
amounts ordinarily and customarily used or stored for the purposes of cleaning or other maintenance or
operations.

“HIPAA" has the meaning set {forth in Section 3.11(c).

“Hofder™ means the holder of record ot shares of Company Common Stock.,

“Haome Mortgage Disclosure Act” means Home Mortgage Disclosure Act of 1975, as amended.
“Indemmnified Parties”™ has the meamng set {orth in Section 5. 10(a).

“Index Growp™ means the NASDAQ Bank Index (Svmbol: BANK).

“Index Price” means the closing price of the Index Group on any applicable Trading Day.
“Index Ratie” has the meaning set forth in Section 7.01(1).

“Informational Systems Conversion™ has the meaning set forth in Section 5.13.

“Initial Purchaser Market Price” means $31.40,

“Initial Index Price” means $4.313.85.
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“Insurance Policies™ has the meaning set forth in Section 3.5 §(a).
“fntellectual Property™ has the meaning set forth in Section 3.19.
“{RS means the United States [nternal Revenue Service.

“Knowledge” or “knowledge” means, with respect 10 Company, the actual knowledge. of 1he
Persons set forth i Company Disclosure Schedule 3.00(a). atter due inguiry of their direct subordinates
who would be likely to have knowledgze of such matter. and with respect o Purchaser. the actual
knowledge of the Persons set forth in Purchaser Disclosure Schedule 4.01(a). after reasonable inguiry
under the circumstances.

“Law' means any federal. state. local or forcign Law. statute, ordinance. rule. regulation,
judgment. order. injunction, decree, arbitration award. agency requirement. license or permit of any
Governmental Authority that is applicable w the referenced Person.

“Letter of Transmittal” has the meaning sct torth in Section 2.06.

“Liens” means anv charge. morngage. pledge. security interest. restriction, claim, lien or
encumbrance. conditional and installment sale agreement. charge. claim, option, rights ot first refusal.
encumbrances. or security interest of any Kind or nature whatsoever {including any limitation on voting,
sale. transfer or other disposition or exercise of any ather attribute of ownership).

“Loans” has the meaning set forth in Section 3.26(a).

“Material Adverse Effect” with respect to any Party means (i} any change. development or eftect
that individually or in the aggregaie is. or is reasonably likely to be. material and adverse to the execwtive
management team. condition ({inancial or otherwise). results ot operations. liquidity. assets or deposit
liabilities. propertivs. or business of such Party and its Subsidiaries. taken as a whole, or (i) any change.
development or effect that individually or in the aggregate would. or would be reasonably likely o,
materially impair the ability of such Party to perform its obligations under this Agreement or otherwise
maierially impairs, or is reasonably likely to materially impair. the abilitv of such Partv 1o consummate
the Merger and the transactions contemplated hereby: provided, however, that, a Material Adverse Effect
for purposes of this definition shall not be deemed to include the impact of (A) changes after the date of
this Agreement in banking and similar Laws of general applicability or interpretations thereof by
Governmental  Authorities, (13) changes after the date of this Agreement in GAADP or regulatory
accounting requirements applicable to banks or bank holding companies or savings and loan holding
companies generally, (C) changes atter the date of this Agreement in general economic or capital market
conditions affecting tinancial institutions. including. but not timited 10. changes in levels of interest rates.
generally, (D) the effects of any action or omission taken bv Company with the prior consent of
Purchaser. and vice versa. or as otherwise expressly permitted or contemplated by this Agreement.
(12} any failure by Company or Purchaser to inceet any internal or published industry analvst projections or
forecasts or estimates of revenues or earnings for any period (1t being understood and agreed that the tacts
and circumstances giving rise to such failure that are not otherwise excluded from the definition of
Material Adverse Etfect may be taken into account in determining whether there has been a Material
Adverse Effect). (1) changes in the trading price or trading volume ot Purchaser Common $Stock. and ((i)
the impact of this Agreement and the transactions contempiated hereby on relationships with customers or
emplovees (inctuding the loss of personnet subsequent to the date of this Agreement).

“Maximum D&OQ Tail Preminemy has the meaning set forth in Section 5.10(¢).



“Merger” has the meaning set torth in the recitals.

“Merger Consideration” has the meaning set forth in Section 2.01(c).

“Multiemplover Plan™ has the meaning set forth in Seetion 3.1 1(1).

“Multiple Employer Plan™ has the meaning set forth in Section 3.1 1(f).

“NASDAQY means The NASDAQ Global Select Market.

“Notice of Superior Proposal” has the meaning set forth in Sectign 5.09(c).

“Notice Period” has the meaning set forth in Section 3.09(e).

“OCCT means the Otfice of the Compiroller of the Currency.

“OFR” means the Florida Office of Financial Regulation,

“Ordinary Course of Business” means the ordinary, usual and cusiomary course of business of
Company and its Subsidiaries consisient with past practice, including with respect to frequency and
amount.

“OREQT has the meaning set forth in Section 3.26¢h).

“Party” or “Puarties” have the meaning set forth in the preambie.

“Per Share Equity Award Consideration” has the meaning set forth in Section 2.02.

“Per Share Stock Consideration” has the meaning set forth in Section 2.01(c).

“Permitied Encumbrances”™ has the meaning set forth in Section 3.18.

“Permitted Expenses”™ means (i) the reasonable expenses of the Company and the Selling Bank
incurred in connection with the Merger and the Bank Merger (including reasonable fees and expenses of
attornevs. accountants or other consultants). and (ii) the fee pavable to the Company’s financial advisor in
accordance with the engagement letter disclosed 10 Seacoast prior to the execution of this Agreement.
The Permitted Expenses are set forth in Section 5.11{i) and on Company Disclosure Schedule Sections
S11gyand 5.20.

“Person’” means any individual, bank, corporation. partnership, association. joint-stock company,
business trust. limited liability company, unincorporated organization or other organization or firm of any
kind or nature.

“Phase I has the meaning set forth in Section 5.01(w).

“Plan of Merger” shall be the plan of merger to be filed with the Florida Secretary of State in
accordance with the FBCA.

“Proxy Statement-Prospectus”™ means the proxy stutement and prospecius and other proxy
solicitation materials of Company relating to the Company Meeting.

“Purchaser” has the meaning set forth in the preamble to this Agreement.
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“Purchaser Averuge Stock Price” means the average VWAP of Purchaser Common Stock as
reported on the NASDACQ Stock Market for the ten (10) consecuiive trading days ending on the Trading
Dray immediately prior to the Determination Date.

“Purchaser Bank™ has the meaning set forth in the preamble to this Agreement.

“Purchaser Common Stock”™ means the common stock, $0.01 par value per share. of Purchaser.

“Purchaser Contract” has the meaning set forth in Section 4.16,

“Purchaser Disclosure Schedule” has the meaning set forth in Seetion 4,01,

“Purchaser Ratio” has the meaning set forth in Section 7.01(1).

“Purchaser Regulutory Agreement” has the meaning set forth in Section 4.12.

“Purchuser SEC Reports”™ has the meaning set fortiv in Section -1.06(b).

“Purchaser Stock Option’” has the meaning set forth in Section 4.03(a).

“Purchaser Subsidiaries” has the meaning set forth in Section 4.02(b}.

“Registration Stutement” means the Registration Statement on Form 5-4 to be filed with the 5LEC
by Purchaser in connection with the issuance of shares of Purchaser Common Stock in the Merger
(including the Proxy Statement-Prospectus constituting a past theeeof).

“Regulatory Agency” has the meaning set forth in Section 3.06(a).

“Regulutory Approvals” has the meaning set forth in Section 3.05.

“Requivite Compuny Shareholder Approval” means the adoption of this Agreement and the Plan
of Merger by a vote of the majority of the voles entitled 10 be cast at the Company Meeting.

“Regulatory Approvals”™ has the meaning set forth in Section 3.05.

“Rights” means. with respect o any Person. warrants, options. rights. convertible securities and
other arrangements or commitmenis which obligate the Person to issue or dispose of any of its capilal
stock or other ownership interesis.

“Surbanes-Oxiey Act” means the Sarbanes-Oxley Act of 2002, as amended.

“SEC means the Securities and Exchange Commission.

“Securities Act” means the Securitics Act of 1933, as amended. and the rules and regulations
promulgated thereunder.

“Selling Bunk™ has the meaning set forth in the preamble to this Agreement.
“Software” means compuier programs, whether in source code or object code form (including
any and all software implementation of algorithms. models and methodologies). databases and

compilations (including anv and all dala and collections of data). and all documentation (including user
manuals and training materials) related 10 the forepoing,
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“Subsidiary” means, with respect 10 any partv. anv corporation or other entity of which a
majority of the capital stock or other ownership interest having ordinary voling power 1o elect a majority
of the board of directors or other persons performing similar functions are at the time directly or indirectly
owned by such party. Any reference in this Agreement to a Subsidiary of Company means. unless the
coniext otherwise requires, any current or former Subsidiary of Company.

“Superior Proposal” has the meaning sct torth in Section 5.09(h).

“Surviving Bank™ has the meaning set forth in Section 1.43.

“Surviving Entity” has the meaning set forth in the Recitals.

“Tax and “Tuxes™ hos the meaning sct forth in Section 3. 10(w).

“Taxing Authorie™ shall mean any federal. state, local. municipal. foreign. or other
Governmental Authority, instrumentality. commission, board or body having jurisdiction over the Parties
o impose or collect any Tax.

“Tax Returns™ has the meaning set torth in Section 3.10(p).

“Technology Systems ™ shall mean the electronic data processing. information, record keeping.
communications. telecommunications, hardware, third-party sofiware. networks, peripherals. portfolio
trading and computer systems. including any outsourced syvstems and processes. and Intellectual Property
used by Company and Selling Bank,

“Termination Fee” has the meaning set forth in Section 7.02(a).

“The dute hereof” or “the date of this Agreement” means the date first set forth above in the
preamble 1o this Agreement.

“Trading Pay”™ means any dav on which the NASDAQ is open for trading: provided that a
“Trading Day™ only includes those davs that have a scheduled cliosing time of 4:00 pun. (Eastern Time).

“Treasury Regulations” means the final and temporary regulations promulgated under the Code
bv the United Staies Department of the Freasurv,

“Truth in Lending Ace” means the Truth in Lending Act of 1968, as amended.

“USA PATRIOT Act” means the USA PATRIOT Act of 2001, Public Law 107-36. and the
regulations promulgated thereunder.

“Vating Agreement” or “Vaoting Agreements” shall have the meaning set forth in the recitals to
this Agreement.

“FWAPT means the dailv volume weighted average price of Purchaser Common Stock on
NASDAQ or such other exchange or market on which the Purchaser Commeon Stock is then listed or
quoted for trading on the day in question.



ARTICLE IX
MISCELLANEQUS

Section 9.01,  Survival, No representations, warranties, agreements or covenants contained in
this Agreement shall survive the Effective Time other than this Section 9.01 and any other agreements or
covenants contained herein that by their express lerms are 10 be performed after the Effective Time.
including. without limiiation. Section 5.10 of this Agreement.

Section 9.02.  Waiver: Amendment. Prior (o the Effective Time and to the extent permitted by
applicable Law. any provision of this Agreement may be (a) waived bv the Party benetited by the
provision. provided such waiver is in writing and signed by such Party. or (b) amended or modified at any
tinte. by an agrecment in writing among the Parties exceuted in the same manner as this Agreement.
except that atter the Company Mecting no amendment shall be made which by Law requires further
approval by the sharcholders of Company without obtaining such approvai.

Section 9.03.  Governing Law; Waiver of Right to Trial by Juryv: Venue.

() This Agreement shall be governed by, and interpreted and entorced in accordance with,
the internal. substantive Taws of the State of Florida. without regard for contlict of law provisions.

(b) Each Pany acknowledges and agrees that any controversy which mav arise under this
Agreement is likely w involve complicated and difficult issues, and therefore cach such Party herehy
irrevocably and unconditionally waives any right such Partv may have to a trial by jury in respect of any
litigation direcdy or indirectly arising out ot or relating 10 this Agreement, or the iransactions contemplated
by this Agreement. Each Party certifies and acknowledges that (i) no representative, agent or attorney of
any other party has represented. expressly or otherwise, that such other party would not. in the event of
litigation, seck 1o enforce the foregoing waiver. (i) cach Party understands and has considered the
implications of this watver. (ii1) cach Party makes this waiver voluntarily, and (iv} cach Pary has been
induced to enter into this Agreement by, among other things. the mutual waivers and certifications in this

Section 9.03.

(c) Each Party agrees that it will bring any action or proceeding in respect of any claim
arising out of or related to this Agreement or the transactions comtemplaled hereby exclusively in any
federal or state court of competent jurisdiction located in the State of Florida (the “Flarida Courts™), and,
solely in connection with claims arising under this Agreement or the transactions that are the subject of
this Agreement. (i) irrevocably submits 1o the exclusive jurisdiction ot the Florida Couns. (ii} waives any
objection 10 laving venue in any such action or proceeding in the Florida Couns. (ii1) waives any objection
that the Florida Courts are an inconvenient forum or do not have jurisdiction over any party and (iv) agrees
that service of process upon such party in any such action or proceeding will be effective if notice is given
i accordance with Section 9.05.

Section 9.04,  Expenses. Except as otherwise provided in Sectign 7.02. each Party will bear all
expenses incurred by it in connection with this Agreement and the transactions contemplated hereby,
including fees and expenses of its own financial consultants. accountants and counscl. Nothing contained
in this Agreement shall limit either Party’s rights to recover any liabilities or damages arising out of the
other Partv’s willful breach of anv provision of this Agreement.

Section 9.5, Notices. All notices. requests and other communications hereunder to a Party.

shall be in writing and shall be deemed properly given if delivered (a) personally. (b} by registered or
certifiecd mail (rewm receipt reguested). with adequate postage prepaid thereon. (¢} by properly addressed
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electronic mail delivery (with confirmation of delivery receipt). or (d) by reputable courier service to such Party al
its address set forth below, or at such other address or addresses as such Pany may specify from time to
time by notice in like manner 1o the panties hereto. All notices shall be deemed effective upon delivery,

(a) if to Purchaser. to:
Seacoast Banking Corporation of Flonda
815 Colorado Avenue
Staart. Florida 34994
Attn: Dennis S, Hudson. 111
E-mail: denny. hudson@scacoastbank.com

with a copy (which shall not constitute notice 1o Purchaser) to:
Alston & Bird LLP

1201 West Peachtree Street

Atlanta. Georgia 30309

Aitn: Randolph AL Moore. 11 Esqg.

E-muail: randy.moorelalsion.com

(h) it 1o Company, w:
First Green Bancorp. Inc,
1118 South Orange Avenue
Suite 104
Orlando, Florida 32806
Atn: Kenneth k. La Roe
E-mail: KenfMirstereenbank com

with & copy (which shall not constitute notice to Company) to:
Smuth Mackinnon. PA

255 South Orange Avenue. Suite 1200

Orlando. FLL 32801

Attn: - John P Greelev. Esq.

Email; jpe7300@aol com

Section 9.06.  Entire Understanding; No Third Party Beneficiaries. This Agreement. including
the Exhibits and Disclosure Schedules hereto. represents the entire understanding of the Parties and
thereto with reference to the transactions contemplated hereby. and this Agreement supersedes any and all
other oral or written agreements heretofore made.  Except for (a) the indemnified Partics” rights under
Section 3,10, and (b) if the Effective Time occurs. the right of the holders of Company Common Stock to
receive the Merger Consideration pavable purseant to this Agreement, Purchaser and Company hereby
agree that their respective representations. warranties and covenarnts set forth herein are soleby for the
benefit of the other Panv. i accordance with and subject 10 the lerms of this Agreement. and this
Agreement is not intended to. and does not. confer upon any Person (including any person or emplovees
who might be affected by Section 3.11). other than the Parties. any rights or remedies hereunder,
including. the right to rely upon the representations and warranties sct forth herein, The represemations
and warranties in this Agreement are the produet of negotiations between the Parties and are for the sole
benefit of the Parties. Consequently, Persons other than the Parties may not rely upon the representations
and warrantics in this Agreement as characierizations of actual facts or circumstances as of the date of
this Agreement or as of any other date.

Section 907, Severability. In the event that any one or more provisions of this Agreement
shall for any reason be held invalid. illegal or unenforceable in any respect, by any court of competent
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jurisdiction. such invalidity, illegality or unentorceability shall not afiect anyv other provisions of this
Agreement and the Parties shall use their commercially reasonable efforts 1o substitute a valid, legal and
enforceable provision which. insofar as practical. implements the purposes and intents of this Agreement,

Section 9.08.  Enforcement of the Agreement. The Parties agree that irreparable damage would
oceur in the event that any of the provisions of this Agreement were not performed in accordance with
their specific terms or were otherwise breached. |t is accordingly agreed that the Parties shall be entitled
to seek an injunction or injunctions to prevent breaches ot this Agreement and to enforce specifically the
terms and provisions hereof in any court of the United States or any state having jurisdiction without
having to show or prove economic damages and without the requirement of posting a bond, this being in
addition to any other remedy to which they are entitled at law or in equity.

Section .09, Interpretation.

(a) When a reference is made in this Agreement 1o sections, exhibits or schedules, such
reterence shall be to a section of. or exhibit or schedule to, this Agreement unless otherwise indicated. The
table of contents and captions and headings contained in this Agreement are included solely for
convenience of reference; it there is any contlict between a caption or heading and the text of this
Agreement, the text shall control,  Whenever the words “include,” ~includes™ or ~including”™ are used in
this Agreement. they shall be deemed to be followed by the words “without limitation.”

(b) The Parties have participated jointly in the negotiation and drafting of this Agreement
and the other agreements and documents contemplaied herein. In the event an ambiguity or question of
intent or interpretation arises under any provision of this Agreement or any other agreement or document
contemplated herein, this Agreement and such other agreements or documents shall be construed as if
drafted jointly by the Panties. and no presumption or burden of proof shall arise favoring or distavoring any
party by virtue of authorizing any of the provisions of this Agreement or any other agreements or
documents contemnplated herein.

() Any reterence comtained in this Agreement 1o specific statutory or regulatory provisions
or 1o any specific Governmental Authority shall include any successor statute or regulation. or sueeessor
Governmental Authority. as the case may be.  Unless the context clearly indicates otherwise, the
masculine. feminine. and neuter genders will be deemued e be interchangeable, and the singular includes
the plural and vice versa.

{d) Unless otherwise specitied, the references to “Section™ and “Article™ in this Agreement
are to the Scctions and Article of this Agreement. When used in this Agreement. words such as “herein™.
“hereinafter”, “hereof”. “hereto™. and “hereunder™ refer to this Agreement as a whole, unless the context
clearly requires otherwise,

Section 9.10.  Assignment. No Party mayv assign cither this Agreement or anv of its rights.
interests or obligations hereunder without the prior written approval of the other Party. and any purported
assignment in violation of this Section 9.10 shall be void.  Subject 1o the preceding sentence. this
Agreement shall be binding upon and shall inure to the benefit of the Parties and their respective
successors and permitted assigns.

Section 9.11.  Counterparts. This Agreement may be executed and delivered by facsimile or by
electronic data tile and in one or more counterparts, all of which shall be considered one and the same
agreement and shall becone effective when ane or more counterparts have been signed by cach of the
parties and delivered 1o the other party. it being undersiood that all partivs need not sign the same
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counterpart.  Signatures delivered by tacsimile or by elecironic data file shall have the same effect as
originals.

[Signature Page Folleows)
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[N WITNESS WHEREQF, ithe arties have caused this Agreeinent to be executed in counterparts
by their duty authorized officers. all as of the day and year first above written.

SEACOAST BANKIN RPORATION OF FLORIDA

By:

Dennis S. Hudson, 1
President and Chief Executive Qfficer

SEACOASLNATIONA

/.

Dennis S. HudsonE i
President and Chief Executive Officer

Hy:

FIRST GREEN BANCORP, INC.

By:

Kenneth E. LaRoe
Chairman

FIRST GREEN BANK

By:

Kenncth E. LLaRoe
Chairman



[N WITNESS WHEREQF, the Parties have caused this Agreement to be execuied in counterpans
by their duly authorized officers, all as of the day and vear first above written,

SEACOAST BANKING CORPORATION OF FLORIDA

Dennis S. Hudson. 111
President and Chief Executive Otficer

SEACOAST NATIONAL BANK

By:

Dennis S. Hudson, TH
President and Chief Executive Officer

FIRST CREEN BANCORP, INC.

By: // / / Z

Kenneth . LaRoe
Chairman

FIRST GREEN BANK

By: // / / /Z—

Kenneth E. LaRoe
Chairman




